OAG Template 18
04/2009

STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: FIRST DATA GOVERNMENT SOLUTIONS, LP

Contractor Address: 11311 CORNELL PARK DRIVE, SUITE 300, CINCINNATI, OH
45242 |

Contract Number: 999FDG-1TS-01 / 08DSS7402TE

Amendment Number: A8

Amount as Amended: $10,110,050

Contract Term as Amended: 09/01/08-12/31/15

The contract between First Data Government Solutions, LP (the Contractor) and the Department of
Social Services (the Department), which was last executed hy the parties and approved by the Office
of the Attorney General on 10/17 /13, is herehy further amended as follows:

1. The total maximum amount payable under this contractis increased by $4,666,140.00 from
$5,443,910.00 to $10,110,050.00. Payment for services covered by this amendment shall be
billed on a time and materials basis in accordance with Exhibit A to this Amendment “Change
Order 4 — QA Services for hnpaCT — Staffing and Hourly Rates™ attached hereto and made a part of
this amendment.

2. The effective date of this Amendment is October 1, 2013.

3. Inaddition to the work already being performed, the Contractor shall provide Change Order 4 -
Quality Assurance (QA) Services for the DSS Eligibility Management Services (“"EMS")
Replacement System (hereinafter referred to as “ImpaCT ".

A, OVERVIEW: The Contractor shall verify that ImpaCT is built in accordance with the
Department’s design, development, and implementation (DDI) contract with Deloitte
{(hereinafter referred to as the “DDI Contractor”); is in alignment with the State’s vision; and
that a high standard of quality is met throughout the project lifecycle. Specifically, the
Contractor shali:

1. Review and assess the work plan, baseline requirements documents, products, and
deliverables that are outcomes of DDI activities performed by DDI Contractor and
DSS staff to ensure requirements are met as well as traced through design,
development, testing, and implementation. The Contractor shall:

i. Provide recommendations to enhance the overall quality and robustness of
the deliverables; update and examine the Requirements Traceability Matrix
to ensure there are no orphans or incomplete requirements; analyze work
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plans and schedules; and shall support the Department in User Acceptance
Testing to not only verify requirements are met, but also to prove the
system fully supports end users and residents seeking services, and adheres
to the guiding principles of EMS Replacement design.

2. Evaluate the DDI Contractor’s test plans, test scripts, and test results to ensure they
are complete, well documented, and relevant to the DDI of the EMS Replacement.

B. SPECIFIC TASKS: The Contractor shall:
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1. Provide support tc the Department on the joint Application Design (JAD) sessions
for ImpaCT. The Contractor shall:

il.

jil.

iv.

Identify JAD Session Participants -The Contractor shall work with DSS to
identify participants and assist DSS and the DDI Contractor in the
development of the outreach approach, rosters, supporting documents, and
detailed communications.

Provide JAD Orientation - The Contractor shall provide orientation and
training to prepare participants for what is expected during and following
the JADs. Participants will gain general knowledge of the requirements
validation process, understand the session documents and how they work,
discuss typical requirements validation pitfalls, obtain definitions and
descriptions of typical business and stakeholder nomenclature to give
participants a common vocabulary, and understand the project’s deliverable
review process and timelines.

Validate Requirements Against Health and Human Services Business
Architecture (HHSBA) -The Contractor shall, during the JAD sessions,
utilize the Contractor developed HHSBA tool to establish a common
framework for documenting the core business functions of the state’s
systems and to help identify common business functions across programs or
agencies. This will help DSS identify potential candidates for reuse/leverage
by providing a clear view of the assets the State has or has planned that
could potentially provide functionality needed by another program or
system.

Requirements and Design Validation - The Contractor shall assist the
business user with clarifying and “fleshing” out requirements;
understanding the importance of timely decisions and the DDI Contractor’s
assessment of cost and requirements feasibility; setting priorities; reviewing
prototypes and JAD-related documentation; and communicating changes to
the requirements and design as soon as they are known.

a. The Contractor shall work with DSS to ensure that the DDI
Contractor is clear about the business and objectives of DSS: has
provided a feasible JAD schedule, which provides for an adequate
review and feedback timeframe; structures the JAD materials into
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clear and complete specifications to avoid misconceptions and
confusion; provides the business users with ideas and alternatives
for both requirements and design; presents opportunities to adjust
requirements and design to permit reuse of existing components;
and provides a good-faith estimate of costs, impacts, and trade-offs
when a change is requested.

b. The Contractor shall provide the Department with an in-depth
review of all requirements and design documentation to ensure
they meet the Department’s needs.

¢. The Contractor shall validate all mapping documentation,
specifically the Requirements Traceability Matrix (RTM) to ensure
complete traceability. The requirements and design documentation
will be evaluated to ensure the solutions are efficient and feasible,
and fully satisfy the DSS requirements.

v. JAD Session Scheduling, Performance, and Issue Documentation - The

approach and timeline for the ImpaCT JADs will be documented by the DDI
Contractor. The Contractor shall review the plan to make sure it includes a
description of the methodology and tools used to capture, document, and
maintain all functional and non-functional requirements gathered during
the sessions.

Assist the Department with the development of a Resource Management Plan for the
entire EMS Replacement Project, including the specific level of effort needed for JAD
session participation. The Resource Management Plan serves as a foundation for
understanding the roles and responsibilities of project participants, their availability,
and planned participation on project tasks. The Contractor shall:

if.

Through their participation in the JAD Sessions, develop a cross section of
the current levels of staff (i.e. supervisors, case workers, clerical, hearings
management, quality control specialists, etc.), and a cross section of
program expertise. The Contractor shall look for and identify opportunities
to make resource allocation easier, more satisfying for staff, and better for
the overall client experience.

The Contractor shall utilize the JAD Sessions to understand the pain points
in the business process to assist in the determination of priorities.
Examples of pain points typically identified include:

a. Redundant practices and/or multiple tracking mechanisms
b. Duplicative activities such as data entry and re-entry

c. Ambiguous timeframes for completing activities
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iit.

d. Informal organizations that exist as a workaround to current
organizational inefficiencies

e. Unrealized strengths
f.  Mismanaged problem areas

g. Similarities, differences and/or shortfalls in electronic tools that
inhibit efficiency

The Contractor shall identify any “Quick Wins” which can return early
benefits and promote organizational and individual willingness to accept
change of greater magnitude later. “Quick wins” are generally process and
information management modifications that are not dependent upon
development of new, large-scale automation systems.

3. Detailed reviews of the individual Work Plans, as well as the master ImpaCT Project
Work Plan. The Contractor shall identify dependencies across Work Plans which is
essential in recognizing impacts to the overall schedule if the timelines for a

particular module changes.

4. Participate in Design Meetings: The Contractor shall provide an in-depth review of
the design documents to ensure they meet the Department’s needs. Specifically, the

Contractor shall:

i

il

1.

iv.

attend selected design sessions;

review and assess the outputs from each session against an established set
of acceptance criteria;

assess whether the requirements mapping documentation is in place and
complete;

evaluate the design to verify whether the proposed solution is feasible,
efficient, and completely satisfies the Department’s requirements; and

evaluate design work products for efficiency, proper flow and adherence to
standards.

5. Support the comprehensive Risk Management process which is currently in place
and use the Project’s risk and issue tracking tool JIRA. The Contractor shall:

il.

iif,

Identify project risks;

Analyze project risks including determining the probability of occurrence to
identify which risks warrant the highest level of attention;

Develop a plan to turn risk information into decisions and actions (both
present and future). Specifically, the Contractor shall develop actions to
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iv.

vi.

address individual risks, prioritize risk actions, establish an owner to
address each risk, and create an integrated risk management plan.

‘Track the project risks. Specifically, the Contractor shall monitor the status
of risks and the action taken to ameliorate risks; provide risk metrics to
enable the evaluation of the status of risks themselves and of risk mitigation
plans.

Control the project risks. Specifically, the Contractor shall utilize the project
managenent processes to control risk action plans, correct for variations
from plans, respond to triggering events, and improve risk management
processes.

Communicate the project risks. Communicate risks to and between the
appropriate organizational levels and entities. Because communication is
pervasive, our approach is to address it as integral to every risk
management activity and not as something performed outside of, and as a
supplement to, other activities.

Review, Comment and Provide Recommendations to DDI Contractor Deliverables.
The primary purpose of deliverable reviews is not only to ensure each deliverable
satisfies all applicable business and technical requirements and conforms to project
quality and industry standards, but also to ensure that each deliverable moves the
project one step closer to Implementation. The results of the Contractor’s
deliverable reviews will help the Department understand and measure progress in
each area and correspondingly malke informed decisions. The Contractor shall:

ii.

iit.

iv.

Work with the DDI Contractor and DSS Project staff throughout the entire
deliverable development, review, comment and approval process, beginning
with development of the Deliverable Expectation Document (DED) and
continuing through submission of a recommendation for deliverable
acceptance;

Provide input and feedback on a flow basis, allowing recommendations to
be incorporated into subsequent versions of deliverables to improve the
quality of the final product and to minimize the time associated with final
reviews;

Use a structured tool to document findings that includes a place for the DDI
Contractor to respond with justification if they do not agree with the
disposition of a deficiency or corresponding recommendations;

Produce thorough Deliverable Review and Assessment Reports that assess
the readability, comprehensiveness, accuracy, level of detail and quality of
all required deliverables. These reviews will be measured against the
standards and requirements delineated in the approved DED;
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v. Produce final Deliverable Review and Assessment Reports in accordance
with and established and agreed upon timeframe. The Deliverable Review
and Assessment report shall address the following for each of the DDI
Contractor’s deliverables:

a. Adherence to the DED;

b. Congruence to the Requirements Traceability Matrix;

¢. Comprehensive Assessment including Deficiency Trend Analysis;

d. Overall Completeness;

e. Requirements Traceability to the Specification;

f.  Summary of Deficiencies Identified; \

g. Detailed Deficiency Assessments for Both Material and Cosmetic
Deficiencies; and

h. Recommendation for Acceptance. The Contractor acknowledges
and agrees that the Department will the Contractor’s
recommendation for acceptance as part of the Department’s review
of DDI Vendor deliverables. Therefore, the Contractor shall clearly
define whether their recommendation for approval is unequivocal
or tied to specific conditions, such as correcting material and/or
cosmetic defects within specific timeframes.

i. Re-review and approval. The Contractor shall re-review
deliverables with identified material deficiencies. The re-review
effort validates that all material deficiencies have been corrected.
The Contractor shall continue the reviews until the deliverable is
acceptable by meeting all applicahle requirements and criteria.

vi. Track all BDI Contractor deliverables and the Contractor’s deliverable
review reports in a single spreadsheet. The tracking spreadsheet shall
include the review timeframes for each of the DDI Contractor deliverable to
ensure that the Contractor’s Assessments have been provided to the
Department with ample time to review and assess any recommendations
that may have an impact on State deliverable acceptance.

Quality Control Testing and User Acceptance Test (UAT) Monitoring. User
Acceptance Testing (UAT) determines whether the EMS Replacement satisfies all
documented requirements and is ready to implement. The Contractor shall guide
the UAT activities on behalf of the ImpaCT Project and maintain management
responsibility for successful completion. Specifically, the Contractor shall oversee
the execution of pre-defined test scripts, regardless of who performs the testing
execution, and shall record all incidents, results and issues. The Contractor shall:
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ii.

i,

vi.

vil.

viil.

Identify system errors and existing open issues and defects in critical areas
of the system as early as possible;

Identify risks and issues associated with the testing process and schedule to
provide recommendations for the mitigation plans;

Execute UAT scripts that are representative of and that simulate real life
examples;

Establish a basis for assessing the readiness of the EMS Replacement
implementation;

Monitor compliance on deliverables against milestones and other stated
performance requirements;

Provide basis for the ImpaCT Project stakeholders to accept test results and
to proceed with production deployment;

Engage with the DDI Contractor to ensure the application and environment
are ready for UAT. Specifically the Contractor shall work with the DDI
Contractor to confirm their responsibilities in supporting UAT, including:

a. Configuration and installation of the hardware and software
b. Hardware and software availability and performance

¢ Application code builds

d. Timely correction of defects

e, Migration of new code to the test environment

f. Database management

g. Designating specific staff to provide the support required to keep
the test environment fully functioning

Project Requirement Traceability: The Contractor shall work closely with
the Department and the DDI Contractor to ensure that all initial system
requirements and any subsequent changes are properly tracked to
conclusion using the Requirements Traceability Matrix (RTM). The final
version of the RTM will support the State’s decision to accept the completed
system. The Contractor shall utilize the RTM is to establish the format,
scope, and system for tracking requirements to ensure that system and
software specifications are correct, complete, traceable, and testable, The
Contractor shall ensure that the RTM includes the following key elements:

a. Assumptions, definitions, tracking approach, and tracking
methodology;
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b. Business requirement definition, tracking, traceability, and test
verification;

c. Technical and functional requirement definition, tracking,
traceability, and test verification;

d. Full traceability, inchuding forward and backward traceability to
ensure that the project is not under or beyond the established
scope; and

e. Tracing and analysis of the DDI Contractor's deliverables to the
Department’s RFP Requirements.

ix. Vendor Testing QA Reviews. The Contractor shall work to ensure that the
DDI Contractor's software artifacts, system documentation, test data, and
the test plans lends to a robust and complete testing capability. The
Contractor shall evaluate key portions of the DDI Contractor’s Unit,
Integration, System and Regression Testing effort from a functional and
technical perspective. Specifically, the Contractor shall:

a. Review the test schedule and components included for testing to
ensure timeliness and comprehensiveness of the Unit, Integration,
System, and Regression Testing,

b. Review and Confirm Unit, Integration, System, and Regression Test
Environment and Tool Configuration. The Contractor shall review
the server test environment and tool configurations, on a regular
schedule, to verify efficient and consistent testing.

c¢. Evaluate the Unit, Integration, System, and Regression testing
approach and processes for script development, execution and
results analysis.

d. Validate the Test Data including verification that the source and
reliability of the data files used in the test effort is representative of
real time data.

e. Verify and validate the accountability for all requirements as
mapped to the appropriate milestone and test scenarios.

f.  Verify that the Unit, String, and System testing sufficiently
addresses the full range of functional and non-functional operations
across the system.

g. Perform Continuous Test Witnessing which involves monitoring the
fidelity of test execution to the specified test procedures and
witnessing the recording of test results. The Contractor shall
perform test witnessing to determine if the script was executed as
planned, the results satisfies the criteria established in the test



Page | 9 of 12

script and if the software is of sufficient quality to deploy to next
phase.

h. Documenting Results and Anomalies. The Contractor shall
document the test results and will identify discrepancies between
actual and expected results.

i.  Trackissues for resolution and ongoing assessment within future
releases.

j. Document findings and recommendations in a monthly QA Report.

k. Validate that the requirements were correctly implemented during
the following project stages:

1. Unit Test

2. System Test

3. Integration Test

4. Regression Test

5. User Acceptance Test
6. Conversion Test

7. Performance Test

8. Pilot Test

x. Management of UAT Procedures and Results. The Contractor shall go
through available documentation and online screens to identify test data
requirements. Using the functional and test data requirement analysis, the
Contractor shall create a test strategy and a detailed test plan to present to
the ImpaCT project team for approval, and thereafter share the same with
the DDI vendor. The test plan shall include:

a. Defined in-scope and out-of-scope activities;

b. Critical success criteria and performance measures for the UAT
process including entry and exit criteria;

¢.  Defined critical business workflows and approaches to test
identified workflows;

d. Detailed schedule aligned with the testing efforts of Deloitte’s
system testing;
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Test data management process addressing test data identification/
creation and maintenance; and

Overall resource plan outlining on boarding, training and team
composition for various phases of UAT. Further, the Contractor
shall:

1. Provide guidance for all processes, schedules, testing
activities, and staff coordination

2. Provide guidance for the technical and functional testing
teams through all UAT activities, and regularly report on
progress, deficiencies, and recommendations

3. Coordinate with DDI Contractor to ensure the test
environment is fully functional

4. Facilitate the UAT Green Light meetings and provide
supporting documentation

5. Conduct the UAT Change Request prioritization session at
the conclusion of each UAT

Work collaboratively with the Department’s ImpaCT Team to define the
scope of UAT assistance and develop a UAT Plan to guide that effort. The
UAT Plan shall, at a minimum, include:

Section 1: Introduction - This section introduces the UAT effort and
identifies test objectives. This section also contains definitions,
standards we use such as PMBOK and IEEE for IV&YV, and
references to other relevant documents.

Section 2: Scope - This section defines the scope of UAT.

Section 3: Test Environment - This section identifies the major
hardware, software, tools, and telecommunication components and
provides an integrated view of the UAT environment

Section 4: Staffing, Communication and Responsibilities - This
section provides a description of the staff that will be involved in
the UAT effort and identifies their roles, normal communication
channels, responsibilities, and training needs.

Section 5: UAT Approach - This section describes the overall
methodology First Data will employ during the UAT effort,
including approaches and processes for training, preparation and
execution. This section shall include: UAT Training; UAT
Management including requirements management, defect



management, reporting, UAT results assessment and metrics;
Execution Functional Testing and Technical Testing.

f. Section 6: UAT Criteria - This section provides the criteria under
which decisions will be made to enter and exit UAT,

g. Section 7: Suspension Criteria and Resumption Requirements -
This section outlines specific criteria and examples that must be
met before testing should be suspended and subsequently resumed.

h. Section 8: UAT Tasks and Deliverables - This section presents the
key UAT tasks: planning, preparation, training, execution,
development of findings and results for the Monthly UAT Status
Report and the Final UAT Report.

i. Section 9: UAT Schedule - This section presents the test schedule,
including tasks, start dates and finish dates associated with
planning, preparation, execution, tracking and reporting. Both
summary and detailed Gantt charts are included.

j-  Section 10: Risks and Contingencies - This section provides initial
identification of the potential risks and contingencies associated
with the UAT effort.

k. Attachments and/or Appendices - This section contains additional
supporting detail for the UAT Plan. This typically includes
procedures, the Requirements Traceability Matrix and sample
reports.

¥ii. Develop a UAT Procedures Guide to detail the specificapproach as a
reference manual for the UAT team. The guide will consist of details such as
descriptions of goals and objectives of UAT, roles and responsibilities,
sample test scenarios/cases. This will act as a guiding document all through
UAT execution.

C. STAFFING: Staffing for this Change Order shall be provided in accordance with Exhibit A to
this Amendment “Change Order 4 - QA Services for ImpaCT - Staffing and Hourly Rates”
attached hereto and made a part of this amendment. It is mutually agreed that staff provided
under this change order shall work 5 days per week minus holidays during the duration of
this Amendment. Contractor shall be permitted to alter the staffing plan by receiving prior
written approval, email sufficient, from the Department.

D. PART Il - TERMS AND CONDITIONS: The Mandatory Terms and Conditions on pages 11
through and including page 26 of Amendment 7 remain unchanged and in fuil force and
effect.
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractot: FIRST DATA GOVERNMENT SOLUTIONS, LP

Contractor Address: 11311 CORNELL PARK DRIVE, SUITE 300, CINCINNATI, OH 45242
Contract Number: 999FDG-ITS-01 / 0BDSS7402TE

Amendment Number: A7

Amount as Amended: $5,443,910

Contract T'erim a8 Amended: 09/01/08 - 12/31/15

The contract between First Data Government Solutions, LP (the Contractor) and the Department of Social
Services (the Department), which was last executed by the patties and approved by the Office of the Attorney
General on 10/11/11, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $1,692,490.00 from $3,792,490.00 to
$5,443,910.00,

2. The term of the contract is extended for an additional two years and three months, billable on a time and
materials basis, and the end date of the contract is changed from 9/30/13 (o 12/31/15. All references to
a previous end date of 09/30/13 shall be deleted and teplaced with an end date of 12/31/15.

3. In addition to the work already being performed, the Contractor shall assist with the following tasks:

A, Change Otder 2 - ConneCT Project

i Contractor shall hite senior technical resource personnel with critical Telephony Systems design and
implementation skills for the ConneCT project in order to: improve overall quality; minimize budget
overruns; assess the Department’s current telephony systems, data network and eable plant design;
suppott the development of the telephony system requitements and design; and implement the
telephony solution.

i, Contractor shall hire a fiscal analyst, as needed, to update the original Cost Benefit Analysis (CBA} for
funding and quality sisk.

iii.  Contractor shall hite a seniot prograim/project management expett, as needed, to cteate a schedule,
. budget and quality risk assessment for the project management office (PMOY), ensure successful
cownpletion of the CBA, and support in any Health Insurance Exchange (HIX) /HIE or related tasks
requested by the Department.
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B.

Vi,

999FDG-ITS-01 / 081DSST402TE A7

Change Order 3 — ConneCT Project

Contractor shall work collaboratively with qualified personnel from the Department in three critical
areas relating to ConneCT: Project Management (PM) support, Project Business Manager support and
Technical support.

Contractor shall hite an Implementation Readiness Lead to wotk directly with the ConneCT Project
Business Manager, the Organizational Change Management (OCM) Team, and other project
stakeholder groups to support the implementation and post-implementation of the ConneCT Project

automation.

Contractor shall hire additional staff with critical business analysis skills which are necded to complete
the ConneCT project on schedule.

Contractor shall hire additional Budget and Quality Staff, as needed, with the specialized skills and
expetience to successfully plan and support a large scale Legacy System conversion for the ConneCT

project.

Contractor shall hire additional Budget and Quality Staff, as needed, with the specialized skills and
expetience to successfully plan and support a large-scale Data/Database conversion for the ConneCT

project.

Contractor shall hire personnel, as needed, with the in-depth knowledge and experience needed to
successfully plan and support the Health Care Reform Initiative for the ConneCT project.

C. Health Insurance Exchange (HIX) TTER I - Health Insurance Marketplace (Access Health CT) Independent
Verification & Validation (IV&YV) Services

IV & V services will provide an independent evaluation of activities throughout the HIX project life
cycle. The IV&V vendor will report to the Department and CT HIX Chief Information Officers,
working in conjunction with the Project Managers and Integrated Eligibility (IE) Project Management
Office (IEPMO). The Project Managers and/or the IEPMO will coordinate cotnmunications and
distribution of results with the IV&V vendor. IV&YV reviews shall be conducted monthly beginning in
April 2013, Formal IV&V reports will be provided monthly.

The State expects the IV&V ieview to focus on supporting the State’s effort to achieve approval by
CMS Center for Consumer Information and Insurance Oversight (CCIIO) according to the Agency’s
“Draft Blueprint for Approval of Affordable State-based and State Partnership Insurance Exchanges.”
The IV&YV vendor will conduct interviews, risk assessments, and issue reports to assist the State in
providing assessments to CMS/CCIIO as to whether the designated CT HIX / JE activities in the
Blueprint are built and operating as designed and in compliance with documented requirements and
within the specified timelines of the certification process.

Reporting Requirements:

1. The tirst IV&V report will be due May 7, 2013, and the scope of the report will cover the kick off .
through April 30, 2013.

2. The second IV&V report will be due June 7, 2013, and the scope of the report will cover from
May 1, 2013, through May 31, 2013.

3. The third IV&V report will be due July 5, 2013, and the scope of the report will cover from June
1, 2013 through June 28, 2013. _

4. The fourth IV&V report will be due August 7, 2013, and the scope of the report will cover from
July 1, 2013 through July 31, 2013.
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5. The fifth TV&V repott will be due September 6, 2013, and the scope of the report will cover from
August 1, 2013 through August 30, 2013.

6.  The final IV&V teport will be due September 20, 2013 {to support the go/no go decision), and the
scope of the report will cover from September 1, 2013 through September 20, 2013,

D.  Integrated Eligibility Project (IEP): As a result of the Affordable Care Act, the Department is pursuing a
replacement eligibility solution relative to the 90-10 FEP. Conttactor will work with the Department to
detertnine the approptiate level of effort for this task. Once CMS approval has been obtained, the parties
shall amend this contract to include scope and funding for this project.

4. Staffing shall be provided in accordance with the staffing plan attached hereto and made a part of this

amendment. Contractor shall be permitted to alter the staffing plan by receiving prior written approval, email
sufficient, from the Department.
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5. 'The Conttactor shall be considered a Business Associate of the Department for the services delivered under this
contract, and subject to the HIPAA provisions set forth on pages 14 through 20 of Amendment 2 as revised
herein effective September 23, 2013:

Health Insurance Portability and Accountability Act of 1996.

@)

®)

(d

)

®

If the Contactor is a Business Associate under the requirements of the Health Insurance Portability
and Accountability Act of 1996 (“HIPAA™), as noted in this Contract, the Contractor must comply
with all terms and conditions of this Section of the Contract. If the Contractor is not a Business
Associate under FHIIPAA, this Section of the Contract does not apply to the Contractor for this
Contract.

‘The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all applicable
federal and state law regarding confidentiality, which includes but is not limited to HIPAA, more
specifically with the Privacy and Security Rules at 45 CF.R. Pact 160 and Part 164, subparts A, C, and
E; and

The State of Connecticut Agency named on page 1 of this Contract (“Agency”) is a “covered entity” as
that term is defined in 45 CF.R. § 160.103; and

The Contractor is a “business associate” of the Agency, as that term is defined in 45 CF.R. § 160.103;
and

The Contractor and the Agency agree to the following in order to secure compliance with the HIPAA,
the requitements of Subtitle D of the Health Information T'echnology for Economic and Clinical
Health Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423)!, and more specifically with the
Privacy and Security Rules at 45 C.F.R. Patt 160 and Part 164, subparts A, C, D and E (collectively
referred to herein as the “HIPAA Standards™).

Definitions

(1) “Breach” shall have the saine meaning as the teim is defined in section 45 C.F.R. 164.402 and
shall also include an use or disclosure of PHI that violates the HIPAA Standards.

{2) “Business Associate” shall mean the Contractor.

(3) “Covered Entity” shall mean the Agency of the State of Connecticut named on page 1 of this
Contract. '

(4)  “Designated Record Set” shall have the same meaning as the term “designated record set” in 45
C.F.R. §164.501.

(5) “Electronic Health Recotd” shall have the samc meaning as the term is defined in section 13400
of the HITECH Act (42 U.S.C. §17921(5).

(6} “Individual” shall have the same meaning as the term “individual™ in 45 C.F.R. § 160.103 and
. shall include a person who qualifies as a personal representative as defined in 45 C.F.R.
§ 164.502(g).

(7)  “Privacy Rule” shall mcan the Standards for Privacy of Individually Identifiable Health
Informatton at 45 C.F.R. part 160 and part 164, subparts A and E,

(8)  “Protected Health Information” or “PHI” shall have the same meaning as the tertn “protected
health inforimation” in 45 C.ER. § 160.103, and includes electronic PHI, as defined in 45 C.IFR.
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160.103, limited to information created, maintained, transmitted or received by the Business
Associate from or on behalf of the Covered Entity or from another Business Associate of the
Covered Entity.

“Required by Law™ shall have thc same meaning as the term “required by law” in 45 C.F.R.
§ 164.103.

“Secretary” shall mean the Secretaty of the Department of Health and Human Services or his

designee.

“More stringent” shall have the same meaning as the term “more stringent” in 45 CIFR.
§ 160.202.

“This Section of the Contract” refets to the HIPAA Provisions stated hetein, in their entirety.

“Secutity Incident’” shall have the same meaning as the term “security incident” in 45 C.F.R.
§ 164.304.

“Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.E.R. part 160 and part 164, subpart A and C.

“Unsecured protected health information™ shall have the same meaning as the term as defined in
45 C.F.R. 164.402. :

Obligations and Activities of Business Associates.

(1)

@)

&)

)

®)

©)

™

Business Associate agrees not to use ot disclose PHI other than as permitted or required by this
Section of the Contract or as Required by Law.

Business Associate agrees to use and maintain appropriate safeguatds and comply with
applicable HIPAA Standatds with respect to all PHI and to prevent use or disclosure of PHI
othet than as provided forin this Section of the Contract and in accotdance with HIPAA

standards.

Business Associate agrees to use administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of electronic protected
health information that it creates, receives, maintains, or rransmits on behalf of the Covered

Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known
to the Business Associate of a use or disclosure of PHI by Business Associate in violation of this

Section of the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not provided
for by this Section of the Contract or any security incident of which it becomes aware.

Business Associate agrees, in accordance with 45 CFR. 502(e}(1)(ii} and 164.308(d)(2), if
applicable, to ensure that any subcontractors that create, receive, maintain or transmit protected
health information on behalf of the business associate, agree to the same restrictions, conditions,
and requiremnents that apply to the business associate with respect to such information;.

Business Assodiate agtees to provide access (including inspection, obtaining a copy or both), at
the request of the Covered Entity, and in the time and manner destgnated by the Covered Entity,

to PHI in a Designated Record Set, to Covered Entity or, as directed by Covered Entity, to an

Individual in order to meet the requirements under 45 C.ER. § 164.524, Business Associate shall
not charge any fees preater than the lesser of the amount charged by the Covered Entity to an
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Individual for such records; the amount permitted by state law; or the Business Associate’s
actual cost of postage, labor and supplies for complying with the request.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that the
Covered HEntity directs or agrees to pursuant to 45 C.E.R. § 164.526 at the request of the
Covered Entity, and in the time and mansner designated by the Covered Entity.

Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created,
taintained, transmitted or received by, Business Associate on behalf of Covered Entity,
available to Covered Entity or to the Secretary in a time and manner agreed to by the parties or
designated by the Secretary, for purposes of the Secrctary investigating or determining Covered
Entity’s compliance with thé HIPAA Standards..

Business Associate agrees to document such disclosures of PHI and information related to such
disclosures as would be required for Covered Entity to respond to a request by an Individual for
an accounting of disclosures of PHI in accordance with 45 C.E.R. § 164.528 and section 13405
ol the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to provide to Covered Entity, in a time and manner designated by the
Covered Entity, information collected in accordance with snbsection (g)(10) of this Section of
the Contract, to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 CF.R. § 164.528 and section 13405 of
the HITECH Act (42 US.C. § 17935) and any regnlations promulgated thereunder. Business
Associate agrees at the Covered Entity’s ditection to provide an accounting of disclosures of
PHI directly to an individual in accordance with 45 C.F.R. § 164.528 and section 13405 of the
HITECH Act (42 US.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to comply with any state or federal law that is more stringent than the
Privacy Rule. .

Business Associate agrees to comply with the requitements of the HITECH Act telating to
privacy and secutity that are applicable to the Covered Entity and with the requirements of 45
C.E.R. §§ 164.504(¢e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A) restrict disclosures of PHI;

(B) providec an accounting of disclosures of the individual’s PHI;

(C) provide a copy of the individual’s PHI in an electronic health record; or
(D) amend PHI in the individual’s designated record set,

the Business Associate agrees to notify the Covered Entity, in writing, within five business days

of the request.

Business Associate agrees that it shall not, and shall ensure that its subcontractors do not,
ditectly ot indirectly, teceive any remuneration in exchange for PHI of an Individual without

(A)  the written approval of the covered entity, unless receipt of remuneration in exchange for
PHI is expressly anthorized by this Contract and

(B) the valid authorization of the individual, except for the purposes provided under section
13405(d)(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2)) and in any accompanying
regulations
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{16) Obligations in the Event of a Breach.

(&)

)

©

The Business Associate agrées that, following the discovery by the  Business Associate
ot by a subcontractor of the Business Associate of any use or disclosure not provided for
by this section of the Contract, any breach of unsecured protected health information, or
any Security Incident, it shall notify the Covered Entity of such breach in accordance with
Subpatt D of Part 164 of Title 45 of the Code of Federal Regulations and this Section of
the Contract.

Such notification shall be provided by the Business Associate to the Covered Entity
without unreasonable delay, and in no case later than 30 days aftet the breach is
discovered by the Business Associate, or a subcontractor of the Business Associate, except
as otherwise instructed in weiting by a law enforcement official pursuant to 45 C.F.R.
164.412. . A breach is considered discovered as of the first day on which it is, or
reasonably should have been, known to the Business Associate or its subcontractor. The
notification shall include the identification and last known address, phone number and
emnail address of each individual {or the next of kin of the individual if the individual is
deceased) whose unsecured protected health information has been, or is reasonably
believed by the Business Associate to have been, accessed, acquired, or disclosed duting
such breach.

The Business Associate agrees to include in the notification to the Covered Entity at least
the following information:

1. A description of what happened, including the date of the breach; the date of the
discovery of the breach; the unauthorized person, if known, who used the PHI or
to whom it was discloscd; and whether the PHI was actually acquired or viewed.

2. A description of the types of unsecuted protected health information that were
involved in the breach (such as full name, Social Security number, date of birth,
home address, account numbet, or disability code).

3. The steps the Business Associate recommends that Individual(s) take to protect
themselves from potential harin resulting from the breach.

4, A detailed description of what the Business Associate is doing or has done to
investigate the breach, to mitigate losses, and to protect apainst any further
breaches.

5. Whether a law enforcement official has advised the Business Associate, either

verbally or in writing, that he or she has determined that nofification or notice to
Individuals or the posting required under 45 CER. 164.412 would impede a
criminal investigation or cause damage to national security and; if so, contact
information for said official.

(D) If directed by the Covered Entity, the Business Associate agrees to conduct a risk

()

assessment using at least the information in subparagraphs 1 to 4, inclusive of (g} (16) (C)
of this Section and determine whether, in its opinion, thete is a low probability that the
PHI has been compromised. Such recommendation shall be transmitted to the Covered
Entity within 20 business days of the Business Associate’s notification to the Covered

Entity.

If the Covered Entity determines that there has been a breach, as defined in 45 C.F.R.
164.402, by the Busincss Associate or a subcontractor of the Business Associate, the
Business Associate, if directed by the Covered Entity, shall provide all notifications
required by 45 C.E.R. 164.404 and 45 C.F.R. 164.406.
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(F)  Business Associate agrees to provide approptiate staffing and have established procedutes
to ensure that individuals informed of a breach have the opportunity to ask questions and
contact the Business Associate for additional information regarding the breach. Such
procedures shall include a toll-free telephone numbet, an e-mail address, a posting on its
Web site and a postal address. Business Associate agrees to include in the notification of a
breach by the Business Associate to the Covered Entity, a written description of the
procedures that have been established to meet these requirements. Costs of such contact
procedures will be borne by the Contractor.

(G) Business Associate agrees that, in the event of a breach, it has the burden to demonstrate
that it has complied with all notifications requirements set forth above, including evidence
demonstrating the necessity of a delay in notification to the Covered Entity.

(h)  Permitted Uses and Disclosure by Business Associate.

(1)  General Use and Disclosure Provisions Iizcept as otherwise limited in this Section of the
- Contract, Business Associate may use ot disclose PHI to petform functions, activities, or
services for, or on behalf of, Covered Entity as specified in this Contract, provided that such use
or disclosure would not violate the HIPAA Standards if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entity.

(2)  Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI for the proper management and administration of Business Associate or to catry out
the legal responsibilities of Business Associate.

(B) Except as otherwise limited in this Section of the Contract, Business Associate may
disclose PHI for the proper management and administration of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the petson, and the person notifies Business Assodate of any
instances of which it is aware in which the confidentiality of the information has been
breached.

(C)  Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Aggregation seivices to Covered Entity as permitted by 45 CER,

§ 164.504(e)(2) (i} (B).
()  Obligations of Covered Entity.

(1)  Covered Entity shall notify Business Associate of any limitations in its notice of ptivacy practices
of Covered Entity, in accordatce with 45 CE.R. § 164.520, or to the extent that such limitation
may affect Business Associate’s use or disclosure of PHI.

(2)  Covered Entity shall notify Business Associate of any changes in, or revocation of, permission
by Individual(s) to use or disclose PHI, to the extent that such changes may affect Business
Associate’s use ot disclosure of PHI.

(3) Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI

that Coverced Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the extent that
such restriction may affect Business Associate’s use or disclosutre of PHL
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()  Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to use or
disclose PHI in any manner that would not be petmissible under the HIPAA Standards if done by the
Coveted Entity, except that Business Associate may use and disclose PHI for data aggregation, and
management and administrative activities of Business Associate, as permitted under this Section of the

Contract,
(k)  Term and Termination.

(1)  Term. The Term of this Section of the Contract shall be effective as of the date the Contract is
effective and shall terminate when the information collected in accordance with provision {g)(10)
of this Section of the Contract is provided to the Covered Entity and all of the PHI provided by
Covered Entity to Business Associate, or created or received by Business Associate on behalf of
Covered Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to return or
destroy PHI, protections are extended to such information, in accordance with the termination
provisions in this Section.

(2)  Termination for Cause Upon Covered Entity’s knowledge of a matetial breach by Business
Associate, Covered Entity shall either:

(A) Provide an opportnnity for Business Associate to cure the breach or end the violation and
terminate the Contract if Business Associate does not cure the breach or end the violation
within the time specified by the Covered Entity; or

(B) Immediately terminate the Contract if Business Associate has breached a matcrial term of
this Section of the Contract and cure is not possible; or

(C)  If neither termination nor cure is feasible, Covered Entity shall rep01t the violation to the
Secretary.

{3) Lffect of Termination.

(A)  Dxcept as provided in (I)(2} of this Section of the Contract, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received from
Covered Entity, or created, maintained, or received by Business Associate on behalf of
Covered Entity. Business Associate shall also provide the information collected in
accordance with section (g)(10) of this Section of the Contract to the Covered Entity
within ten business days of the notice of tetmination. This section shall apply to PHI that
is in the possession of subcontractors or agents of Business Associate. Business Associate

shall retain no copies of the PHI.

(B) In the event that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction infeasible. Upon documentation by Business
Associate that return ot destruction of PHI is infeasible, Business Associate shall extend
the protections of this Section of the Contract to such PHI and limit further uses and
disclosures of PHI to those purposes that make return or destruction infeasible, for as
long as Business Associate maintains such PHIL. Infeasibility of the return or destruction
of PHI includes, but is not limited to, requirements under state or federal law that the
Business Associate maintains or preserves the PHI or copies thereof.

{H  Miscellaneous Sections.

{1}  Regulatory References. A reference in this Section of the Contract to a section in the Privacy
Rule means the section as in effect or as amended.
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Amendment. The Parties agree to take such action as in necessaiy to amend this Section of the
Contract from time to time as is necessary for Covered Entity to comply with requirements of
the Privacy Rule and the Flealth Insurance Portability and Accountability Act of 1996, Pub. L.
No. 104-191. :

Survival. The respective rights and obligations of Business Associate shall sutvive the
termination of this Contract,

Effect on Contract. Bxcept as specifically required to implement the putposes of this Section of
the Contract, all other terms of the Contract shall remain in force and effect.

Construction. This Section of the Contract shall be construed as broadly as necessaty to
unplement and comply with the Privacy Standard. Any ambiguity in this Section of the Contract
shall be resolved in favor of a meaning that complies, and is consistent with, the Privacy
Standard.

Disclaimer. Covered Entity makes no warranty ot representation that compliance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own putposes.
Covered Entity shall not be liable to Business Associate for any claim, civil ot criminal penalty,
loss or damage related to or arising from the unauthorized use or disclosure of PHI by Business
Associate or any of its officets, ditectors, employees, contractors or agents, ot any thied party to
whom Business Associate has disclosed PHI contraty to the sections of this Contract ot
applicable law. Business Associate is solely tesponsible for all decisions made, and actions taken,
by Business Associate regarding the safeguarding, use and disclosute of PHI within its
possession, custody ot conttol.

Indemnification. The Business Associate shall indemnify and hold the Covered Entity hatmless
from and against any and all claimns, liabilities, judpments, fines, assessiments, penalties, awards
and any statutory damages that may be imposed or assessed pursuant to HIPAA, as amended or
the HITECH Act, including, without limitation, attorney’s fees, expert witness fees, costs of
investigation, litigation or dispute resolution, and costs awarded thereunder, relating to or arising
out of any violation by the Business Associate and its agents, including subcontractots, of any
obligation of Business Associate and its agents, including subcontractors, under this section of
the contract, under HIPAA, the HITECH Act, and the HIPAA Standards.

6. The Mandatory Terms and Conditions section of Amendment 2 shall be deleted and replaced in its entitety with

_ the Terms and Conditions below:

PART IT. TERMS AND CONDITIONS

"The Contractor shall comply with the following terms and conditions.

A,

Definitions.
definitions:

—

Unless otherwise indicated, the following terms shall have the following corresponding

“Bid” shall mean a bid submitted in response to a solicitation.

2. “Breach” shall mean a pacty’s failure to perform somme contracted-for or agteed-upon act, or his failure to
comply with a duty imposed by law which is owed to another or to society.

3. “Cancellation” shall mean an end to the Contract affected pursuant to a right which the Contract creates
due to a Breach.

4. “Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind, open,
pending or threatened, whether mature, unmatured, contingent, known or unknown, at faw ot in equity, in

any forum.
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“Confidential Information” shall mcan any name, number or other information that may be used, alone
ot in conjunction with any other information, to identify a specific individual including, but not limited to,
such individual's name, date of birth, mother's maiden name, motor vehicle operator's license number,
Social Security number, employee identification number, employer ot taxpayer identification number, alien
registration number, government passport number, health insurance identification number, demand deposit -
account number, savings account number, credit card number, debit card number or unique biometric data
such as fingerprint, voice print, retina or iis image, or other unique physical representation. Without
limiting the foregoing, Confidential Information shall also include any information that the Department
classities as “confidential” or “restricted.” Confidential Information shall not include information that may
be lawfully obtained from publicly available sources or from federal, state, ot local government records
which are lawfally made available to the general public,

“Confidential Information Breach” shall mean, genetally, an instance where an unauthorized person or
entity accesses Confidential Information in any mannet, including but not limited to the following
occurrences: (1) any Confidential Infotmation that is not encrypted or protected is misplaced, lost, stolen
or in any way comproinised; (2) one or more third pacties have had access to or taken control or
possession of any Confidential Information that is not encrypted or protected without ptior written
authorization [tom the State; (3) the unauthotized acquisition of enctypted or protected Confidential
Information together with the confidential process or key that is capable of compromising the integrity of

the Confidential Information; or () if there is a substantial risk of identity tleft ot fraud to the client, the

Contractor, the Department ot State.

“Contract” shall mean this agreement, as of its effective date, between the Contractor and the State for
Services.

“Contractor Parties” shall mean a Contractor’s members, directors, officers, shareholders, partners,
tnanagers, principal officers, representatives, agents, servants, consultants, employees or any one of them or
any other person or entity with whom the Contractor Is in privity of oral or written contract (e.g.
subcontractor) and the Contractor intends for such other person or entity to perform under the Contract in
any capacity. For the purpose of this Contract, vendors of support scivices, not otherwise known as human
service providers or educators, shall not be considered subcontractors, e.g. lawn care, unless such activity is
considered part of a training, vocational or educational program.

“Data™ shall mean all results, technical information and matertals developed and/or obtained in. the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
susveys and evaluations, plans, charts, recordings (video and/or sound), pictures, cucticula, electronically
prepared presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
teptesentations, computer programs and printouts, notes and memoranda, and documents, whether finished
or unfinished, which result from or are prepated in connection with the Services performed hereunder.

¥Day” shall mean all calendar days, other than Saturdays, Sundays and days designated as national or State
of Connecticut holidays upon which banks ih Connecticut ate closed.

“Expiration” shall mean an end to the Contract due to the completion in full of the mutual petformances
of the parties or due to the Contract’s term being completed.

“Force Majeure” shall mean events that materially affect the Services ot the time schedule within which to
perform and are outside the control of the party asserting that such an event has occutred, including, but
not limited to, labor troubles unrelated to the Contractor, failure of or inadequate permanent powet,
unavoidable casualties, fire not caused by the Contractor, extraordinary weather conditions, disasters, riots,
acts of God, insutrection or wat.

“Records” shall mean all working papets and such other information and matetials as may have been
accurnulated and/or produced by the Contractor in petforming the Contract, including but not limited to,
docuinents, data, plans, books, computations, drawings, specifications, notes, reports, records, estimates,
summaries and correspondence, kept or stored in any form.
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“Services” shall mean the performance of Services as stated in Part I of this Contract.

“State” shall mean the State of Connecticut, inchuding any agency, office, department, board, council,
cominission, institution or other executive branch agency of State Government.

“Termination” shall mean an end to the Contract affected pursuant to a right which the Contract creates,
other than for a Breach.

Contractor Obligations.

1

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and publicatdons
intended for public distribution duting or resulting from the performances of this Contract shall include a
statement acknowledging the financial support of the State and the Agency and, where applicable, the federal
government. All such publications shall be released in conformance with applicable federal and state law and
all repulations regarding confidentiality. Any liability arising from such a release by the Contractor shall be the
sole responsibility of the Contractor and the Contractor shall indemnify and hold harmless the Agency, unless
the Agency or its agents co-authored said publication and said release is done with the prior written approval
of the Agency Flead. All publications shall contain the following statement: “This publication does not
express the views of the [insert Agency name] or the State of Connecticut. The views and opinions expressed
are those of the authors.” Neither the Contractor nor any of its agents shall copyright Data and information
obtained under this Contract, unless expressly previously authorized in writing by the Agency. The Agency
shall have the right to publish, duplicate, use and disclose all such Data in any manner, and may authorize
others to do so. The Agency may copyright any Data without pror Notice to the Contractor. The Contractor
does not assumc any responsibility for the use, publication or disclosute solely by the Agency of such Data.

Federal Funds.

(a) The Contractor shall comply with requirements relating to the reccipt or use of federal funds. The
Agency shall specify all such requirements in Part I of this Contract.

(b) 'The Contractor acknowledges that the Agency has established a policy, as mandated by sectton 6032
of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed information about
the FFederal False Claims Act, 31 U.S.C. §§ 372%-3733, and other laws supporting the detection and
prevention of fraud and abuse.

i Contractor acknowledges that it has received a copy of said policy and shall comply with its
terms, as amended, and with all applicable state and federal laws, regulations and rules.
Contractor shall provide said policy to subcontractors and shall require compliance with the
terms of the policy. Failure to abide by the terms of the policy, as determined by the Agency, shall
constitute a Breach of this Contract and may result in cancellation or termination of this
Contract.

. This section applies if, under this Contract, the Contractor or Contractor Partics fuinishes, or
otherwise authotizes the furnishing of health care iteins or services, performs billing or coding
functions, or is involved in monitoting of health care provided by the Agency.

(c} Contractor represents that it is not excluded, debarred, suspended or otherwise ineligible to participate
in federal health care programs.

(d} Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ ot
contract with, with or without compensation: (A} any individual or entity listed by a federal agency as
excluded, debarred, suspended or otherwise ineligible to patticipate in federal healih care programs; or
{I3) any person or entity who 1s excluded from contracting with the State of Connecticut or the federal
government (as reflected in the General Services Administration List of Parties Excluded from Federal
Procurement and Non-Procurement Programs, Department of Health and Human Services, Office of
Inspector General (HIHS/OIG) Excluded Patdes list and the Office of Foreign Assets Control
(OFAC) list of Spectally Designated Nationals and Blocked Persons List). Contractor shall
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iminediately notify the Agency should it become subject to an investigation or inquiry involving items
or setvices reimbursable under a federal health care program or be listed as ineligible for participation
in or to perform Services in connection with such program. The Agency may cancel or terminate this
Contract immediately if at any point the Contractor, subcontractor ot any of their employees are
sanctioned, suspended, excluded from or otherwise become ineligible to partcipate in federal health
CALE Programs.

3. Annual Financial Audit; Audit and Inspection of Plants and Places of Business; and Records.

Financial Audit Requirements. For putposes of this paragraph, the wotd "contractor” shall be
deemed to mean "nonstate entity," as that term is defined in Section 4-230 of the Connecticut General
Statutes. The Contractor shall provide for an annual financial audit acceptable to the Department for
any expenditure of state-awarded funds made by the Contractor, Such audit shall include management
letters and audit recommendations. The State Auditors of Public Accounts shall have access to all
records and accounts for the fiscal year(s) in which the award was made. The Contractor will comply
with federal and state singe audit standards as applicable.

Audits and Inspections,

i The State and its agents, including, but not limited to, the Connecticut Auditors of Public
Accounts, Attorney General and State’s Attorney and their respective agents, may, at reasonable
houts, inspect and examine all of the parts of the Contractor’s and Contractor Patties” plants and
places of business which, in any way, are related to, or involved in, the performance of this
Contract.

ii.  All audits and inspections described in sections b through h of this section shall be at the State’s
expense.

iii.  The Contractor shall cooperate fully with the State and its agents in connection with an audit or
inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

iv.  "L'he State shall make all requests for any audit oy inspection in writing and shall provide the
Contractor with at least twenty-four (24) hours’ notice prior to the requested audit and inspection
date. If the State suspects fraud or other abuse, or in the event of an emergency, the State is not
obligated to provide any prior notice

v.  The Contractor shall incorporate this entire Section verbatim into any contract or other
agreement that it enters into with any Contractor Party.

Records.

. The Contractor shall maintain, and shall require each of the Contractor Partics to maintain,
accurate and complete Recotds. The Contractor shall make all of its and the Contractor Partics’
Recotds available at all reasonable houts for audit and inspection by the State and its agents.

i.  The Contractor shall keep and preserve or cause to be kept and preserved all of its and
Contractor Patties’ Records until three (3) yeats afier the latter of (i) final payment under: this
Agreement, or (if) the expiration or catlier termination of this Agreement, as the same may be
modified for any reason. The State may request an audit ot inspection at any titne during this
period. 1f any Claim or audit is stasted before the expiration of this period, the Contractor shall
retain or cause o be retained all Records until alf Claims or audit findings have been resolved.

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic

information necessary to mounitor and evaluate compliance with the Contract. All requests for such

information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.
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Delinquent Reports. The Contractor shall submit required reports by the designated due dates as identified
in this Contract. After notice to the Contractor and an opportunity for a meeting with an Agency -
representative, the Agency reserves the right to withhold payments for services performed under this Contract
if the Agency has not received acceptable progress repotts, expenditure reports, refunds, and/or audits as
required by this Contract or previcus contracts for similar or equivalent services the Centractor has entered
into with the Agency. This section shall survive any Termination of the Contract ot the Expiration of its term.

Related Party Transactions, The Contractor shall report all related party transactions, as defined in this
section, to the Agency on an annual basis in the appropriate fiscal report as specified in Part T of this
Contract. “Related party” means a person or orpanization related tirough marriage, ability to control,
ownership, family or business association. Past excrcise of influence or control need not be shown, only
the potential or ability to directly ot indirectly exercise influence ot control. “Related party transactions”
hetween a Contractor or Contractor Party and a related party include, but are not limited to:

a.  Real estate sales or leases;
b. leases for equipment, vehicles or household furnishings;
c.  Mortgages, loans and working capital loans; and

d.  Contracts for management, consultant and professional scrvices as well as for materials, supplies and
other setvices purchased by the Contractor or Contractor Patty.

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4;

a.  The Contractor certifies for itself and Contractor Parties involved in the administration of federal or
state funds that they:

i.  are not presently debarred, suspended, proposed for debatment, declared ineligible, or voluntarily
excluded by any governmental agency (federal, state or local);

ii.  within a three year period preceding the effective date of this Contract, have not been convicted
ot had a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with ohtaining, attempting to obtain or performing a public (federal, state or local)
transaction or contract under a public transaction; for violation of federal ot state antitrust
statutes or commission of embezzlement, theft, forgery, brbery, falsification or destruction of
records, making false statements or receiving stolen propetty;

il Arenot presently indicted for or otherwise ctiminally or civilly charged by a governmental entity
(federal, state or local) with commission of any of the above offenses; and

iv.  Have not within a three year period preceding the effective date of this Contract had one or more
public transactions terminated for cause ot fanlt.

b.  Any change in the above status shall be immediately reported to the Agency.

Subcontracts. Fach Contractos Party’s identity, services to be rendered and costs shall be detailed in Part T of
this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense paid
under this Contract unless expressly otherwise provided in Part T of this Contract. No Contractor: Patty shall
acquire any direct right of payment frorm the Agency by victue of this section or any other section of this
Contract. The use of Contractor Parties shall not relicve the Contractor of any responsibility or liability under
this Contract. The Contractor shall make available copies of all subcontracts to the Agency upon request.

Independent Capacity of Contractor. 'The Contractor-and Contractot Parties shall act in an independent
capacity and not as officers or employces of the state of Connecticut or: of the Agency.
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10. Sovereign Immunity. The parties acknowledge and agree that nothing in the Solicitation or the Contract
shall be construed as a modification, compromise or waiver by the State of any rights or defenses of any
immunities provided by Federal law or the laws of the State of Connecticut to the State or any of its
officers and employees, which they may have had, now have or will have with respect to all matters arising
out of the Contract. To the extent that this section conflicts with any other section, this section shall
govern.

11. Indemnification; Insurance.

a. The Contractor shall indemmnify, defend and hold harmless the State and its officers, representatives,
agents, servants, employees, successors and assigns from and against any and all (1) Claims arising,
ditectly or indirectly, in connection with the Contract, including the acts of commission or omission
(collectively, the "Acts") of the Contractor or Contractor Parties; and (2) liabilities, damages, losses,
costs and expenses, including but not limited to, attorneys' and other professionals’ fees, arising,
directly ot inditrectly, in connection with Claims, Acts or the Contract. The Contractor shall use
counsel reasonably acceptable to the State in cartying out its obligations under this section. The
Contractot’s obligations under this section to indemnify, defend and hold harmless against Claims
includes Claims concerning confidentiality of any patt of or all of the Contractor’s bid, proposal or any
Records, any intellectual propetty rights, other proprictary rights of any petson or entity, copyrighted
or uncopyrighted compositions, sectet processes, patented or unpatented inventions, articles or
appliances futnished or used in the Performance.

b. ‘The Contiactor shall not be responsible for indemnifying or holding the State harmless from any
liability arising due to the negligence of the State or any third party acting under the direct control or
supervision of the State.

c.  The Contractor shall reimburse the State fot any and all damages to the real or personal property of
the State caused by the Acts of the Contractor ot any Contractor Parties. The State shall give the
Contractor reasonable notice of any such Claims.

d. The Contractor’s duties under this section shall remain fully in effect and binding in accordance with
the terms and conditions of the Contract, without being lessened or compromised in any way, even
where the Contractor is alleged or is found to have merely contributed in part to the Acts giving rise to
the Claims and/or whete the State is alleged ot is found to have contributed to the Acts giving rise to
the Claims.

e. Insurance. The Contractor shall carry and maintain at all times during the term of the Contract, and
duting the time that any provisions sutvive the term of the Contract, sufficient general liability
insurance to satisfy its obligations uuder this Contract. The Contractor shall name the State as an
additional insured on the policy and shall provide a copy of the policy to the Agency prior to the
effective date of the Contract. The Contractor shall not begin Performance until the delivery of the
policy to the Agency. The Agency shall be entitled to recover under the insurance policy even if a body
of competent jutisdiction determines that the Agency or the State is contributorily negligent.

f. This section shall survive the Termination of the Contract and shall not be limited by reason of any
Insurance coverage.

12. Choice of Law/Choice of Forum, Settlement of Disputes, Claims Against the State.

a.  The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Parties agree that it is fair and reasonable for the validity and construction of the Contract to be, and it
shall be, governed by the laws and court decisions of the State of Connecticut, without giving effect to its
ptinciples of conflicts of laws. To the extent that any immunities provided by federal law or the laws of
the State of Connecticut do not bar an action against the State, and to the extent that these courts are
coutts of competent jurisdiction, for the purpose of venue, the complaint shall be made returnable to the
Judicial District of Hartford only or shall be brought in the United States District Court for the District
of Connecticut only, and shall not be transfetred to any other court, provided, however, that nothing here
constitutes a waiver or compromise of the sovereign immunity of the State of Connecticut. The
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Contractor waives any objection which it may now have or will have to the laying of venue of any Claims
in any forum and further icrevocably submits to such jurisdiction in any suit, action or proceeding,

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her designee whose decision shall be final, subject to any rights the Contractor
may have pursuant to state law. In appealing a dispute to the Agency Head pursuant to this section,
the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
appeal. Pending final resolution of a dispute, the Contractor and the Agency shall proceed diligently
with the performance of the Contract. ’

The Contractor agtees that the sole and exclusive means for the presentation of any claim against the
State arising from this Contract shall be in accordance with Title 4, Chapter 53 of the Connecticut
General Statutes (Claims Apainst the State) and the Contractor further agrees not to initiate legal
proceedings, except as authorized by that Chapter, in any state or federal court in addition to or in lieu
of said Chapter 53 procecdings.

Litigation.

The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to
the best of their knowledge, any Claims involving the Contractor Parties that might reasonably be
expected to materially adversely affect their businesses, operations, assets, propetties, financial stability,
business prospects ot ability to perform fully under the Contract, no later than ten {10) days after
becoming aware or after they should have become aware of any such Claims. Disclosure shall be in

wiriting.

The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state
or federal agency or coutt which is adverse to the Contractor or which fesults in a settlement,
compromise or claim or agreement of any kind for any action of proceeding brought against the
Contractor ot its employee or agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Governor Thomas J. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

14. Compliance with Law and Policy, FFacility Standards and Licensing. Contractor shall comply with all:

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’s programs as specified in this Contract The Agency shall notify the
Contractor of any applicable new or revised laws, regulations, policies or procedures which the Agency
has responsibility to promulgate or enforce; and

applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
otdinances, as well as standards and ctitetia of pertinent state and federal authoritics. Unless otherwise
provided by law, the Contractor is not relieved of compliance while formally contesting the authouity to
require such standards, regulations, statutes, ordinance or criteria.

15.  Representations and Warranties. Contractor shall:

perform fully under the Contract;

pay for and/or secure all permits, licenses and fees and give all required or appropriate notices with
respect to the provision of Services as described in Part I of this Contract; and

adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor has
access to and are exempt from disclosure under the State’s Freedom of Information Act or other
applicable law.
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16. Protection of Confidential Information

a.  Contractor and Contractor Parties, at their own cxpense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess or
control, whetever and howevet stored or maintained, in a commercially reasonable manner in
accordance with current industry standards.

b.  Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -
security progtam for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential
Information, and information of a similar character, as set forth in all applicable federal and state law and
written policy of the Depattment ot State concerning the confidentiality of Confidential Information.
Such data-secutity program shall include, but not be limited to, the following:

i A secutity policy for employees related to the storage, access and transportation of data containing

Confidential Information;

i, Reasonable resttictions on access to records containing Confidential Information, including access
to any loclked storage where such records are kept;

. A process for reviewing policies and security measures at least annually;

iv. Creating secute access controls to Confidential Information, including but not limited to passwords;
and

v. Encrypting of Confidential Information that is stored on laptops, portable devices or being

transmitted electronically.

c.  The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the
Attotney General as soon as practical, but no Iater than twenty-four (24) hours, after they become
aware of or suspect that any Confidential Information which Contractor ot Contractor Parties have
come to possess or control has been subject to a Confidential Information Breach. If a Confidential
Information Breach has occutred, the Contractor shall, within three (3) business days after the
notification, present a credit monitoring and protection plan to the Commissioner of Administrative
Services, the Department and the Connecticut Office of the Attorney General, for review and
approval. Such credit monitoting ot protection plan shall be made available by the Contractor at its
own cost and expense to all individuals affected by the Confidential Information Breach. Such credit
monitoring or protection plan shall include, but is not limited to reimbursement for the cost of
placing and lifting one (1) secutity freeze per credit file pursuant to Connecticut General Statutes §
36a-701a. Such credit monitoring or protection plans shall be approved by the State in accordance
with this Section and shall cover a length of time commensurate with the circumstances of the
Confidential Information Breach. The Contractors’ costs and expenses for the credit monitoring and
protection plan shall not be recoverable from the Department, any State of Connecticut entity or any
affected individuals. :

d.  The Contractor shall incorporate the requirements of this Section in all subcontracts requiting each
Contractor Patty to safeguard Confidential Information in the same manner as provided for in this
Section.

c.  Nothing in this Section shall supersede in any manner Contractor’s or Contractor Paity’s obligations
pursuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor as
a Business Associate of the Department.

C. Changes to the Contract, Termination, Cancellation and Expiration.

1. Contract Amendment.

(a) No amendment to or modification ot other alteration of this Contract shall be valid or binding upon
the parties unless made in writing, signed by the parties and, if applicable, approved by the OAG.
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"The Agency may amend this Contract to reduce the contracted amount of compensation if:

(1) the total amount budgeted by the Staté for the operation of the Agency ot Services provided
under the progeam is reduced or made unavailable in any way; or

(2) federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and the
Agency shall negotiate the implementation of the reduction of compensation unless the parties mutually
agiee that such negotiations would be futile. If the parties fail to nepotiate an implementation schedule,
then the Agency may terminate the Contract effective no eatlier than sixty (60) Days from the date that
the Conbkactor receives wiitten notification of Termination and the date that work under this Contract

shall cease.

2. Contractor Changes and Assignment.

@)

®)

The Contractor shall notify the Agency in writing:

(1) at least ninety (90} days prior to the effective date of any fundamental changes in the Contractor’s
corporate status, including merper, acquisition, transfer of assets, and any change in fiduciary
responsibility;

(2) no later than ten (10} days from the effective date of any change in:
(A} its certificate of incorporation or other otganizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

No such chanpe shall relieve the Contractor of any responsibility for the accuracy and completeness of
the performance. The Agency, after receiving written Notice from the Contractor of any such change,
may require such contracts, releases and other instruments evidencing, to the Agency’s satisfaction,
that any individuals retiring or otherwise separating from the Contractor have been compensated in
full or that allowance has been made for compensation in full, for all work petformed under terms of
the Contract. The Contractor shall deliver such documents to the Agency in accordance with the
terms of the Agency’s written request. The Agency may also require, and the Contractot shall deliver,
a financial statetnent showing that solvency of the Contractor is maintained. The death of any
Contractor Party, as applicable, shall not telease the Contractor from the obligation to perform under
the Contract; the surviving Contractor Parties, as appropriate, must continue to perform under the
Contract until performance is fully completed.

Assignment. The Contactor shall not assign any of its rights or obligations under the Contract,
voluntarily ot otherwise, in any manner without the prior written consent of the Agency.

(1} The Contractor shall comply with requests for documentation deemed to be appropriate by the
Agency in considering whether to consent to such assignment.

(2} The Agency shall notify the Contractor of its decision no later than forty-five (45) Days from the
date the Agency teceives all requested documentation.

(3) The Agency may void any assignment made without the Agency’s consent and deein such
assiptunent to be in violation of this Section aud to be in Breach of the Contract. Any cancellation
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of this Contract by the Agency for a Breach shall be without peejudice to the Agency’s or the State’s
rights or possible claims against the Contractor.

3. Breach.

@

(b)

®

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the bxeaclung party an opportunity to cute
within ten (10) Days from the date that the breaching party receives the notice. In the case of a
Contractor Breach, the Agency may modify the ten {10) day cure period in the notice of Breach. The
right to cure period shall be extended if the non-breaching party is satisfied that the breaching party is
making a good faith effort to cure, but the nature of the Breach is such that it cannot be cured within
the right to cure petiod. The Notice may include an cffective Contract cancellation date if the Breach
is not cured by the stated date and, unless otherwise modified by the non-breaching party in writing
priot to the cancellation date, no furthet action shall be fequired of any party to effect the cancellation
as of the stated date. 1f the notice does not set forth an effective Contract cancellation date, then the
non-breaching party may cancel the Contract by giving the breaching patty no less than twenty four
(24) houys’ prior written Notice after the expiration of the cure period.

If the Agency believes that the Contractor has not performed according to the Contract, the Agency
may:

(1) withhold payment in whole or in part pending resolution of the performance issue, provided that
the Agency notifies the Contractor in writing prior to the date that the payment would have been
due in accordance with the budget;

(2) temporarily discontinue all or part of the Services to be provided under the Contract;
(3) permaneutly discontinue patt of the Setvices to be provided under the Contract;

() assign appropriate State personnel to provide contracted for Services to assure continued |
performance under the Contract until such titne as the contractual Breach has been corrected to the
satisfaction of the Agency;

(5) require that contract funding be used to enter into a subcontract with a person or persons
designated by the Agency in order to bring the program into contractual cornpliance;

(6) take such other actions of any nature whatsoever as may be deemed approptiate for the best
interests of the State or the program(s) provided under this Contract or both; or

(1) any combination of the above actions.

The Contractor shall return all unexpended funds to the Agency no later than thirty (30) calendar days
after the Contractor receives a demand from the Agency.

I addition io the tights and remedies granied io the Agency by this Contract, the Agency shall have all
other rights and remedies granted to it by law in the event of Breach of or defanlt by the Contractor
under the terms of this Contract.

The action of the Agency shall be considered final. If at any step in this process the Contractor fails to
comply with the procedute and, as applicable, the mutually agreed plan of correction, the Agency may
proceed with Breach remedies as listed under this section.

Non-enforcement Not to Constitute Waiver of Breach. No waiver of any Breach of the Contract
shall be interpreted or deemcd to be a waiver of any other or subsequent Breach. All remedies
afforded in the Contract shall be taken and construed as cumulative, that is, in addition to every other
remedy provided in the Contract or at law or in equity. A party’s failure to insist on sivict performance
of any section of the Contract shall ounly be deemed to be a waiver of rights and remedies concerntug

Page 20 of 29



999FDG-1TS-01 / 08DSST402TE A7

that specific instance of performance and shall not be deemed to be a waiver of any subsequent rights,
remedies or Breach.

4. Ending the Contractual Relationship; Termination.

a.  This Contract shall remain in full force and effect for the duration of its entire term or unfl such time as
itis terminated earlier by either party or cancelled.

b.  If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the
Contractor shall do and perform all things which the Agency determines to be necessary or appropriate
to assist in the orderly cessation of Services it performs under this Contract. In order to complete such
transfer and wind down the performance, and only to the extent necessaty ot approptiate, if such
activities are expected to take place beyend the stated end of the Contract term then the Contract shall be
deemed to have been automatically extended by the mutual consent of the patties prior to its expiration
without any afftrmative act of either party, including executing an amendment to the Contract to extend
the term, but only until the transfer and winding down are complete.

¢. Termination.

i Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may Terminate the Contract whenever the Agency makes a written determination that
such Termination is in the best interests of the State. The Agency shall notify the Contractor in
wiiting of Termination pursuant to this section, which notice shall specify the effective date of
Termination and the extent to which the Contractor must complete its Performance under the
Contract prior to such date.

ii. ~ The Agency may terminate the Contract at any time without ptior notice when the funding for the
Contract (s no longer available,

iil.  Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employee, may, after making a written determination that the Contractor has breached the
Conttact, Terminate the Conteact in accordance with the provisions in the Bteach section of this
Contract.

tv.  Notwithstanding any provisions in this Contract, the Agency may immediately terminate or
cancel this Contract in.the event that the Contractor or any subcontractors becomes financially -
unstable to the point of threatening its ability to conduct the services required under this
Contract, ceases to conduct business in the normal course, makes a general assignment for the
benefit of creditors, suffers or permits the appointment of a recetver for its business or its assets.

v.  Such Notice of Termination shall be sent jn accordance with the Notice provision contained on
page 1 of this Contract. Upon recetving the notice from the Agency, the Contractor shall
immediately discontinue all services affected in accordance with the notice, undertalke all
commercially reasonable efforts to mitigate any losses or damages, and deliver to the Agency all
Records. The Records ate deemed to be the property of the Agency and the Contractor shall
deliver them to the Agency no later than thirty (30) days after the Tertnination of the Contract or
fifteen (15) days after the Contractor receives a written request from the Agency for the Records.
The Contractor shall deliver those Records that exist in electronic, magnetic or other intangible
form in a non-proprietary format, such as, but not limited to, ASCIT or .TXT.

vi. Upon receipt of a written notice of Termination from the Agency, the Contractos shall cease
operations as the Apency directs in the notice, and take all actions that are necessary or
appropuiate, ot that the Agency may reasonably direct, for the protection, and presetvation of the
Goods and any other property. Except for any wotk which the Agency directs the Conttactor to
Perform in the notice prior to the effective date of Termination, and except as otherwise
provided in the notice, the Contractor shall terminate or conclude all existing subcontracts and
purchase orders and shall not enter into any further subcontracts, purchase orders or
cominitments.

Page 21 of 29



vii,

vild.

999FDG-ITS-01 7/ 08D857402TE A7

The Contractor shall return to the Agency any funds not expended in accordance with the terms
and conditions of the Contract and, if the Contractor fails to do so upon demand, the Agency may
recoup said funds from any futute payments owing under this Contract or any other contract
between the State and the Contractor. Allowable costs, as detailed in audit findings, incutred until
the date of termination or cancellation for operation ot transition of program(s) under this Contract
shall not be subject to recoupment,

The Agency shall, within forty-five (45) days of the effective date of Termination, reitnburse the
Contractor for its Performance rendered and accepted by the Agency in accordance with Part 1 in
addition to all actual and reasonable costs incurred after Termination in completing those
portions of the Performance which the notice required the Contractor to complete. However,
the Contractor is not entitled to receive and the Agency is not obligated to tender to the
Contractor any payments for anticipated or lost profits. Upon request by the Agency, the
Contractor shall assign to the Agency, or any replacement contractor which the Agency
designates, all subconttacts, purchase ordess and other commitments, deliver to the Agency all
Records and other information pertaining to its Performance, and remove from State premises,
whether leased or owned, all of Contractot’s property, cquipment, waste matetial and rubbish
related to its Performance, all as the Agency may request.

For breach or violation of any of the provisions in the section concerning Representations and
Wartranties, the Agency may Terminate the Contract in accordance with its terms and revoke any
consents to assignments given as if the assighments had never been requested or consented to,
without liability to the Contractor or Contractor Parties or any third party.

Upon Termination of the Contract, all tights and obligations shall be null and void, so that no
party shall have any furthet rights ot obligations to any other party, except with tespect to the
sections which survive Termination. All representations, watranties, agreements and rights of the
parties under the Contract shall survive such Termination to the extent not otherwise limited in
the Contract and without each one of them having to be specifically mentioned in the Contract.

Termination of the Contract pursuant to this section shall not be deemed to be a breach of
contract by the Agency.

Transition after Termination or Expitation of Contract.

If this Contract is terminated for any reason or it expites in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate to assist
in the orderly cessation of Setvices it petforms under this Contract. In order to complete such
transfer and wind down the performance, and only to the extent necessaty or appropriate, if such
activities are expected to take place beyond the stated end of the Contract term then the Contract
shall be deemed to have been automatically extended by the mutual consent of the patties prior to
its expiration without any affirmative act of ecither patty, including cxecuting an amendment to the
Contract to extend the term, but only until the transfer and winding down are complete.

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency
any equipment, deposits or down payments made or purchased with start-up funds or other
funds specifically designated for such purpose under this Contract in accordance with the written
instructions from the Agency in accordance with the Notice provision of this Contract. Written
instructions shall include, but not be limited to, a description of the equipment to he returned,
where the equipinent shall be retutned to and who is responsible to pay for the delivery/ shipping
costs. Unless the Agency specifies a shorter time frame in the letter of instimctions, the
Contractor shall affect the retutns to the Agency no later than sixty (60) days from the date that
the Contractor receives Notice.
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D. Statutory and Regulatory Compliance.

1.

3.

Americans with Disabilities Act, The Contractor shall be and remain in compliance with the Americans
with Disabilities Act of 1990 (bttp://www.ada.gov/) as amended from time to time (“Act”) to the extent
applicable, during the term of the Contract. The Apency may cancel of terminate this Contract if the
Contractor fails to comply with the Act. The Contractor represents that it is familiar with the terms of this
Act and that it is in compliance with the law. The Contractor wartants that it shall hold the State harmless
from any liability which may be imposed upon the state as a result of any failure of the Conttactor to be in
compliance with this Act. As applicable, the Contractor shall comply with section 504 of the Federal
Rehabilitation Act of 1973, as amended from time to time, 29 U.5.C. § 794 (Supp. 1993), regarding access to
programs and facilities by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under this Contract in
accotdance with 45 CER. Part 74 and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out this
policy in the award of any subcontracts,

Non-discrimination,
a.  For purposes of this Section, the following terms are defined as follows:

(1) "Commission" means the Commission on Human Rights and Opportunities;

(2) "Contract" and “contract” include any extension ot modification of the Contract or contract;

(3) "Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;

@) "Gender identity or expression” means a person's gender-related identity, appearance or behaviot,
whether or not that gender-related identity, appearance or behavior is different from that
traditionally associated with the person's physiology or assigned sex at birth, which gender-related
identity can be shown by providing evidence including, but not limited to, medical history, care or
treatment of the gender-related identity, consistent and uniform assertion of the gender-related
identity or any other evidence that the gender-related identity is sincerely held, part of a person's-
core identity or not being asserted for an improper purpose.

(5) “good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and cbligations;

(6) "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary
to comply with statutory or tegulatory requirements and additional ot substituted efforts when it
is determined that such initial efforts will not be sufficient to comply with such requitements;

(7) "marital status" means being single, matried as recognized by the State of Connecticut, widowed,
sepatated or divorced;

(8) "mental disability" means one or mote mental disordets, as defined in the most recent edition of
the American Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders”,
ot a record of or regarding a person as having one or more such disorders;

(9) "minority business enterprise” means any small contractor or supplier of materials fifty-one
petcent or more of the capital stock, if any, or assets of which is owned by a petson or persons:
(1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are members of a minority, as such term
is defined in subsection (a) of Connecticut General Statutes § 32-9n; and

(10) "public works contract” means any agreement between any individual, firm or corporation and
the State or any political subdivision of the State other than 2 municipality for construction,
rehabilitation, conversion, extension, demolition or repair of a public building, highway or other
changes ot improvermnents in real property, or which is financed in whole or in part by the State,
ineluding, but not limited to, matching expenditures, grants, loans, insurance or guarantees,

For purposes of this Section, the terms "Contract” and “contract” do not include a contract where each
contractor s (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a
quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not
limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat. Section 1-
267, (4) the federal government, {5) a foreign government, or (6) an agency of a subdivision, agency, state
ot government described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).
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i.  The Contractor agrees and wattants that in the performance of the Contract such Contractor will
not discriminate or permit discrimination against any person or group of persons on the grounds
of race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or
expression, mental retardation, mental disability ot physical disability, including, but not limited
to, blindness, unless it is shown by such Contractor that such disability prevents performance of
the work involved, in any manner prohibited by the laws of the United States or of the State of
Connecticut; and the Contractor: further agrees to take affirmative action to insure that applicants
with job-related qualifications are employed and that employees are treated when employed
without regard to their race, color, religious creed, age, marital status, national origin, ancestry,
sex, gender identity or expression, mental retardation, mental disability or physical disability,
including, but not limited to, blindness, unless it is shown by the Contractor that such disability
prevents performance of the work involved;

ii.  the Contractor agtees, in all solicitations or advertisements for employees placed by or on behalf.
of the Contractor, to state that it is an "affirmative action-equal oppottunity employer" in
accordance with regulations adopted by the Commission;

iii.  the Contractor agrees to provide each labor union or repreéentative of workers with which the

' Contractor has a collective barpaining Agreement ox other contract or understanding and each
vendor with which the Contractor has a contract or understanding, a notice to be provided by the
Commission, advising the labor union or workers’ tepresentative of the Contractor's
commitments under this section and to post copies of the notice in conspicuous places available
to employees and applicants for employment;

iv. the Contractor agtees to comply with each provision of this Section and Connecticut General
Statutes §§ 46a-68e and 46a-68f and with each regulation or relevant otder issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 46a-68¢ and 406a-68£; and

v.  the Contractor agrees to provide the Commission on Human Rights and Opportunities with such
information tequested by the Commission, and permit access to pertinent books, records and
accounts, concerning the employment practices and procedures of the Contractor as relate to the
provisions of this Section and Connecticut General Statutes § 46a-56. 1f the contract is a public
wotks contract, the Contractor agrees and warrants that he will make good faith efforts to
employ tninority business enterprises as subcontractors and suppliers of materials on such public
works projects.

() Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the
following factors: The Contractor's employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other
reasonable activities or efforts as the Commission may presciibe that are desipned to ensure the
participation of minority business enterprises in public works projects.

(d) The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the
Comimission, of its pood fith efforts.

(&) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
repulations or ordets of the Cominission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§46a-56; provided if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor ot vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.
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(f)  The Contractor agrees to comply with the regulations referred to in this Section as they exist on the
date of this Contract and as they may be adopted or amended from time to time during the term of
this Contract and any amendments thereto.

(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will
not discriminate or permit discrimination against any person or proup of persons on the grounds
of sexual otientation, in any manner prohibited by the laws of the United States or the State of
Connecticut, and that employees are treated when employed without regard to their sexual
otientation;

- (2) the Contractor agrees to provide cach labor union or representative of workers with which such
Contractor has a collective batgaining Agreement or other contract or understanding and each
vendot with which such Contractor has a contract or understanding, a notice to be provided by
the Commission on Human Rights and Oppottunities advising the labor union ot workers'
representative of the Contractor’s commitments under this section, and to post copies of the
notice in conspicuous places available to employees and applicants for employment;

(3) the Contractor agrees to comply with each provision of this section and with each regulation or
relevant order issued by said Commission putsuant to Connecticut General Statutes § 46a-56; and

(4) the Contractor agtees to provide the Commission on Human Rights and Opporttunities with such
information requested by the Commission, and permit access to pertinent books, records and
accounts, concerning the employment practices and procedures of the Contractor which relate to
the provisions of this Section and Connecticut General Statutes § 46a-56.

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
putchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or putchase order as the Commission may direct as 2 means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§ 46a-56; provided, if such Conttactor becomes involved in, or is threatened with, litigation with a
subcontractor ot vendor as a result of such ditection by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation ot negotiation prior thereto to protect the
interests of the State and the State may so enter.

Executive Orders, This Contract is subject to the provisions of Bxecutive Order No. Thiee of Governor
Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices, Fxecutive Order
No. Seventeen of Governot Thomas J. Meskill, promulgated February 15, 1973, concetning the listing of
employment openings and Executive Order No. Sixteen of Governor John G. Rowland promulgated
August 4, 1999, concerning violence in the wotkplace, all of which are incorporated into and are made a
part of the Contract as if they had been fully set forth in it. The Contract may also be subject to the
applicable patts of Exccutive Order No. 7C of Governor M. Jodi Rell, promulgated July 13, 2006,
concerning contracting reforms and Executive Order No. 14 of Governor M. Jodi Rell, promulgated April
17, 2006, concerning procutement of cleaning products and services, in accordance with their respective
terms and conditions. If Executive Orders 7C and 14 are applicable, they are deemed to be incorporated
into and are made a part of the Contract 4s if they had been fully set forth in it. At the Contractor’s
request, the Department shall provide a copy of these orders fo the Contractor. '

Disclosure of Records. This Contract tnay be subject to the provisions of section 1-218 of the
Connecticut General Statutes. In accordance with this statute, each contract in excess of two million five
bundred thousand dollars between a public agency and a person for the performance of a governmental
function shall (a) provide that the public agency is entitled to receive a copy of records and files related to
the performance of the governmental function, and (b) indicate that such records and files ate subject to
FOIA and may be disclosed by the public agency pursuant to FOIA, No request to inspect ot copy such
records or files shall be valid unless the request is made to the public agency in accordance with FOIA. Any
complaint by a person who is denied the tight to inspect ot copy such recotds ot files shall be brought to
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the Freedom of Information Commission in accordance with the provisions of sections 1 205 and 1-206 of
the Connecticut General Statutes.

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “latge
state contract” as that term is defined in C.G.S. § 4-61dd(h). In accordance with this statute, if an officer,
employce or appointing authority of the Contractor takes or threatens to take any personnel action against
any employee of the Contractor in retaliation for such employee’s disclosure of information to any
employee of the Contracting state or quasi-public agency or the Auditoss of Public Accounts or the
Attotney General under subsection (a) of such statute, the Contractor shall be liable for a civil penalty of
not more than five thousand dollars ($5,000) for each offense, up to a maximum of twenty per cent (20%)
of the value of this Contract. Each violation shall be a separate and distinct offense and in the case of a
continuing violation, each calendar day’s continuance of the violation shall be deemed to be a separate and
distinct offense. The State may request that the Attorney General bring a civil action in the Superior Court
for the Judicial District of Hattford to seek imposition and recovery of such civil penalty. In accordance
with subsection (£} of such statute, each large state Contractor, as defined in the statute, shall post a notice
of the relevant sections of the statute relating to latge state Contractors in a conspicuous place which is
readily available for viewing by the employees of the Contractor.

Summary of State Ethics Laws. Pursuant to the requirements of section 1-101¢q of the Connecticut
General Statutes, the summary of State ethics laws developed by the State Ethics Commission pursuant to
section 1-81b of the Connecticut General Statutes is incorporated by reference into and made a patt of the
Contract as if the summary had been fully set forth in the Contract,

Campaign Conttibution Restrictions. For all State contracts as defined in C.G.S. § 9-612(g) the
authorized signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement
Commission’s (“SEEC”) notice advising state contractors of state campaign contribution and solicitation
prohibitions, and will inform its principals of the contents of the notice reproduced below:
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The Contractor IS « Business Associate under the Health Insurance Portability and Accountability Act of 1996 as amended.

CONTRACTOR - FIRST DATA GOVERNMENT SOLUTIONS, LP

qj20/1%

Date’

John Grubmuyllgr, Vice President, Government
Professional Services

T3

Date

OFFICE -OF THE A1 ’()RNEY,GENERAL;,...,-,,.-;-;.-,;-,-.,-,--_-;.-:.:_::-;;:1_3-,:-'.--,:-.--:-,-::.:--::.-i'i.-‘.'-'ﬁ.‘:’f{

Al/_Z/ﬂ

~ASST/ ASSOC. AT'D'O}NE%; GEN‘J{ALL (“Approved ar to fornr & legal suffeciency) Date

‘// HAGAREG, .i{icfr”*kr-"”

.
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PERSONAL SERYICE AGREEMENT

STATE OF CONNECTICUT
CO-B02A REY. 08 (Stock Mo, 5938-170-01) Printor Typa OFFICE OF THE STATE CGOMPTROLLER

’ CENTRAL AGCCGOUNTS PAYABLE DIVISION
I THE STATE AGENGY AMD THE COHTRACTOA, AS LISTED BELOW HEREBY ENTER INTO Al AGREEMENT SURJECT TO™

THE TERMS AND COMDIIGNE STATED KEREIN ANDIOR ATTACHED HERETQ $UB JECT TO THE PROVISIOHS
OF SECTION 4.99 DF THE GG & AS APPLICARME

F;))mcm;ql_ O  amenoment B4 6 N IDES;E;E?%;?E

(4) ARE YOU PRESENTLY A STATE EMPLOYEE?

contracTor| FIRST DATA GOVERNMENT SOLUTIONS, LP ved . wobd

CONTRACTOR FEINISSN

[GOHTRAGTCR ADDRESS

11311 Cornell Park Drive, Suite 300, Cincinnati, Ohio 45242 58-2582059

T STATE [ AGENCT HAREAND ADDRESS 6] AGEHCY HD
acency | Department of Social Services, 25 Sigourney Street Hartford, CT 06106 NSSB000
RFIBATE (FROE) FrHREUGH (1) €y HIDICATE j
cg:;IROADCT 09/01 /2008 09/3 0/201 3 MASTER AGREEMENT D CONTRACT AWARD D ND HEITHER D
CANCELLAT'O THS AGREEMENT SHALL NEMAIN I FULL FORCE AHEY EFFECT FOR THE ENTIRE TERM OF THE CONTRAGK PERIOD STATEQ ABOVE UNLESS CAHCELLED 151 TIEQUIRED 10, OF GAYS WRTIERROTCE
N BY THE STATE AGEHCY, BY BI¥iH0 THE CONTRACTOR WRITTEN HOTICE OF SUCH IHIEH HOH (REQLIRED DAYS NOTICE SPECIFIED AT RIGHT). 30 days
LA

19) CONTRACTOR AGREES ¥t (Include special provisions — Aftach addilonsl blank shaels if necessary.)

The Contractor shall continue to assist the Department tn its effort to support the implementation of

- COMPLETE the competitively procured Modernization of Client Service Delivery project to include Online Web-
DESCRIPTION |  Based Application, [ntegrated Document Man: agement System and I ntegratcd Voice Response System.,
OF SERVICE Additionally, the Contractor will perform the new services 1de11t1ﬂed in this amendment and any other

consultative services tequested by the Department.

— e R
11} PAYRENT TO RE MAOE UNDER THE FOLLGWIHA SCI{EDULE UPDH REGEIPT GF PROPERLY EXECUTED AND APPROVEDHHVOICES.

$1,692,490.00 shall be added through this amendment. The cost and schedule of payment shall be paid on
costann [ time and materials basis consistent with the staffing allocation incorporated as part of this amendment.

SCHEDULE OF |
PAYMENT

{12 AETLD [l:] DOC TYP  JMpCOMTY P V5 LSE. TP {m} DAIG. AGGY 17§ DOCAFAGHT He. [ln; COMMIT AGCY [wl CONINT RO, - [musrmon FEIMHISSH ~ SUFFIX
{21) COMMITEED ANDUNT - mermmum rn CONTRACT PERIOD {FROMITO)

24 ¥ 26) F1i} 28) . ﬁ 133)
30}

Tirselernt
£

Line No. | Refarence Fund Daparment Program E[w] Accoint 3] 27
ap i Aceun ProiocliGant Chart 1 l‘ Char 2 Amaunt of Amenémesnl

$1.692,480.00
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) ' Roderick L. Bremby, Commissioner gzs,/ Fol
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ti. Inaddition to the Quality Assurance / Quality Control role, the Contractor team will provide
risk management and independent findings and xecommend'ttlons to help DSS management in their

decision process.

ili. FDGS will work with DSS to determine the appropriate LOE for this task.
Vendor Deliverable Review, Comments and Recommendations

i, The Contractor’s team will proactively participate in preliminary deliverable reviews and
work with the selected implementation vendor to provide quality assurance.

ii. The Contractor shall review all vendor deliverables to ensure they follow the protocol
defined in the deliverable expectation documents and meet all defined and implied
requiremnents.

iii. Contractor shall ensure prescribed expectations are clearly stated to the vendor and
provide detailed comments for any items requiring further clarification or revision.
Contractor will also provide findings and recommendations for next steps to the

DSS MCSD manager (i.e., rejection, approval, etc.).

Quality Control Testing and User Acceptance Test (UAT) Monitoring

i.  The Contractor will follow industry testing standards and its proven and cost-effective methods
and procedures for testing automated systems in the human services arena.

ii,  The Contractor will utilize a Requirements Traceability Matrix and Database to
collect and correlate functional and system requirements with development reviews and
testing results at each phase of the project. The Matrix will map the DSS approved
requirements with the Vendor design, deve]opment and test deliverables to ensure the
project objectives are met,

iit. First Data will provide QA/QC reviews of all vendor testing including Unit,
Integration, System, Performance and Regression testing, :

iv. First Data will perform Independent Verification and Validation Testing (1V&V) as a
component of the overall testing plan. The IV&YV testing will follow the First Data
methodology defined in the original contract using a progressive compliance approach
(increased error rates trigger more testing). First Data will work with the DSS MCSD
team to develop and implement the User Acceptance Test Plan (UAT). This will include
whatever training and guidance is needed for the DSS (esters. The Contractor will also
manage / monitor the UAT procedures and results and provide its findings and
recommendations to DSS.

Other Management and Consultant Assistance and Activities

i.  When asked to take on additional tasks by DSS, Contractor shall propose, on a time and
malterials basis, the estimated cost to the Department for the entirety of the new
task/project proposed.







Copy of CT DSS CO001 Staffing 10012011.xls

CTDSS

RAm~omn ©
[} TL L TR T X |

e

LL 1 oo el 3o o
n Loauing

21 22 23 24 Total Hours Total Cost
Project Position Title Staff Name 4413 sM3 613 713
‘ : 29 20 23 256 235 :

CT DSS MCSD

Project Director E. Picard 24 24 24 12 582 $101,850

Project Manager L. Taylor 132 132 80 40 2,972 $520,100

Business Lead K. Thornton 132 380 0 0 2,852 $356,500

Technical / Test Manager TBD 132 80 0 0 2,668 $413,540

Technical Architect David Gill 0 ¢ 4 o] 0 $0

BSA/Test Lead TBD 80 g 0 0 2,404 $300,500
Total Hours 500 316 104 52 11,478 1,692,430

|
3 8/26/2011




PERSONAL SERVICE AGREEMENT
STATE OF CONNECTICUT

CO-802A AEV. 3/98 {Stock No, 6838-170-01) Print of Typa QOFFICE OF THE STATE COMPTROLLER

CENTRAL ACCGUNTS PAYABLE DIVISION
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The Contractor shall continue to assist the Department in its effort to support the
compere | implementation of the competitively procured Modernization of Client Service Delivery
DESCRIPTION | project to include Online Web-Based Application, Integrated Document Management System

OF SERVICE .
and Integrated Voice Response System.
D1 PAYMENT TO BE MADE UNDER THE FOLLOWING SCHEOULE UPGH RECEIFT OF PROVERLY EXECUTES AWD AFPRAOVED HVOICES,
No additional monies are added through this amendment. The cost and schedule of payment shall remain
unchanged.
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Whereas the Contract between the Parties was executed on August 21, 2008 and subsequently amended; and

Whereas the Contractor still has work to perform under the current scope of the contract; and

Whereas the Department has yet to execute a contract with the Modernization of Client Service Delivery
vendor; and

Whereas the Department still requires the services of the Contractor as originally contracted for;

Now therefore, the parties do hereby agree to the following:

1.

The end date of the term of the contract shall be extended by two months from 07/31/11 to
09/30/11.

All references in the contract to this end date shall be altered to reflect the new end date.

In the event that negotiations for the Modernization of Client Service Delivery vendor are finalized
prior to 09/30/11 and the Department has received approval from the Office of Policy and
Management to execute another amendment to this contract, a new amendment will be issued

promptly.
No additional dollars will be added to the maximum contract value.

All other terms and conditions not specifically amended herein shall remain in full force and effect.



PERSONAL SERVICE AGREEMENT
STATE OF CONNECTICUT

CGC-B02A REV. 3790 {Stock He. B#338-170-01)

1 THE STATE MIERCY AHO

OFFICE OF THE STATE COMPTROLLER
CENTRAL ACCOUNTS PAYABLE DIVISION

Prial or Typo

THE CONTRAGTOR. A8 LIGYEQ 2ELOW HEREBY ENYER INTO AR AGNEEMERY SUBIECTTH

THE TERA'A AND GOKMTIONS STATED HERZI ARDDIR ATTACHEN FEAZY0 SuBURCT 10 THE PROVISIONS

OF BECTIEN S8 CF THE & G & AS APPLIGADLE

1 T IDENTIFICATION ND
orGINaL [T amencrent [ 4 08DSSTI0TE
OO ARE TOR T 43 ARE YOU PRESENTLY A STATE EMPLOYEE?
coNTRacTOR| FIRST DATA GOVERNMENT SOLUTIONS, LP ves [ vofy
B TRACTER AUOREST SONTRACTOR FE/GSN
11311 Cornell Park Drive, Suite 300, Cmcmnan Ohlo 45242
S S 58-2582959
”””” 'S" :l'_ﬁﬁ'E_‘ T AOEMCVHAME ) ADDnPEJ R & ABHE LTS,
Agency | Department of Social Services, 25 Sigourney Street, Hartford, CT 06106 DSS6000
i 1 DATE (EROM) CHROUENITO; B LT
C’O:g;l;%ﬁ\;ﬁ 09/01/2008 07/31/2011 WASTER AGREEMENT ] CONTRACT Awaro [ NO neiraeR [
CANCELLATIO THE AGRESRIEHT GHEALL ABAMAMN IN Fillt PORCE ARD EPFZCT FOR THE ENTIRE TRAK OF THE CONTRAGCT FEROD ATATED ABOVE USILESS CAKGELL RO €1 AREUIED 1ic: O RAYS WIS IDTaE
N By THE G¥ATE AGEMGY . BY Giviig YHE CONTRACSTOR WRIT TGN HONICE CF SUGH aEENTICH (REQUIREQ DAYE LOTICE GPLEFIED AT RIGHT)

S A LEE I

30 days

COMPLETE
DESCRIPTION
OF SERVICE

SHTYRILATIR L

t» (inchadt spacial provisions — AHath gddiienn! Hank s!\ouis # necmsary]

1

The Contractor shall continue to assist the Department in its effort to support the implementation of
the competitively procured Modernization of Client Service Delivery project to include Online Web-
Based Application, Integrated Document Management Systeny and Integrated Voice Response System,
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Whereas the Contract between the Parties was exccuted on Aupust 21, 2008 and subsequently amended; and
Wheteas the Contractor still has work to perform under the current scope of the contract; and

Whereas the Deparrment has yet ro execure a contract with the Modernization of Client Service Delivery vendor;
and

Whereas the Depattment still requires the services of the Contractor as originally contracted for,
Now therefore, the parties do hereby agrec to the following:

1. The end date of the term of the conttact shall be extended by two months from 05/31/11 w0 07/31/11.

All references in the contract ro this end date shall be altered to reflect the new end date,

.

3. In the event that negotations for the Modernization of Client Service Delivery vendor are finalized prior to
07/31/11 and the Department has received approval from the Office of Policy 2nd Management to execute
another amendment to this contract, a new amendment will be issued promptly.

4. No additional! dollars will be added to the maximum contrace value.

5. All other rerms and conditions nor specifically amended herein shall remain in full force and effect.
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Whereas the Contract between the Parties was last executed on August 21, 2008; and

Whereas the Contractor still has work to perform under the current scope of the contract; and

Whereas the Department has yet to execute a contract with the Modernization of Client Service Delivery vendor;

and

Whereas the Department still requires the services of the Contractor as onginally contracted for;

Now therefore, the parties do hereby agree to the following:

1.

2,

The end date of the term of the contract shall be extended by two months from 03/31/11 w0 5/31/11.
All references in the contract to this end date shall be altered to reflect the new end date.
No additional dollars will be added to the maximum contract value.

All other terms and conditions not specifically amended herein shall remain in full force and effect.
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Whereas the Congct between the Parties was last executed on September 30, 2010; and

Whereas the Contractor still has work to perform under the current scope of the contract; and

Whereas the Department has yet to execute a contract with the Modernization of Client Service Delivery

vendor; and

Whereas the Department still requires the services of the Contractor as originally contracted for;

Now therefore, the parties do hereby agree to the following:

1.

The end date of the term of the contract shall be extended by three months from 12/31/10 to
03/31/11.

All references in the contract to this end date shall be altered to reflect the new end date.

No additional dollars will be added to the maximum contract value.

The Mandatory Terms and Conditions section shall be deleted and replaced in its entirety with the
Terms and Conditions below:

PART II. TERMS AND CONDITIONS

The Contracior shall comply with the following terms and conditions.

A. Definitions. Unless otherwise indicated, the following terms shall have the following corresponding definitions:

1.

2.

“RBid” shall mean a bid submitted in response to a solicitation.

“Breach” shall incan a party’s failure to perform some contracted-for or agreed-upon act, or his failure to
comply with a duty imposed by law which is owed to another or to society.

“Cancellation” shall mean an end to the Contract affected pursvant to a right which the Contract creates
due to a Breach.

“Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind,
open, pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or in

equity, in any forum.
“Client” shall mean a recipient of the Contractor’s services.

“Contract” shall mean this agreement, as of its effective date, between the Contractor and the State for
Services.

“Contractor Parties” shall mean a Contractor’s members, directors, officers, sharcholders, partners,
managers, principal officers, representatives, agents, servants, consultants, employees or any one of them
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10.

11.

12,

13.

14.

15.

“Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
surveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula, electronically
prepared presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
representations, computer programs and printouts, notes and memoranda, and documents, whether finished
or unfinished, which result from or are prepared in connection with the Services performed hereunder.

“Day” shall mean all calendar days, other than Saturdays, Sundays and days designated as national or
State of Connecticut holidays upon which banks in Connecticut are closed.

“Expiration” shall mean an end to the Contract due to the completion in full of the inutual performances
of the parties or due to the Contract’s term being completed.

“Force Majeure” shall mean events that materially affect the Services or the time schedule within which
to perform and are outside the control of the party asserting that such an event has occurred, including,
but not limited to, labor troubles unrelated to the Contractor, failure of or inadequate perinanent power,
unavoidable casualties, fire not caused by the Contractor, extraordinary weather conditions, disasters,
riots, acts of God, insurrection or war.

“Records” shall mean all working papers and such other information and materials as may have been
accumulated and/or produced by the Contractor in performing the Contract, including but not limited to,
documents, data, plans, books, computations, drawings, specifications, notes, reports, records, estimates,
summaries and correspondence, kept or stored in any form.

“Services” shall mean the performance of Services as stated in Part I of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commission, institution or other executive branch agency of State Government.

“Termination” shall mean an end to the Contract affected pursuant to a right which the Coniract creates,
other than for a Breach.

B. Client-Related Safeguards.

1.

Inspection of Work Performed. The Agency or its authorized representative shall at all times have the
right to enter into the Contractor’s premises, or such other places where duties under the Contract are being
performed, to inspect, to monitor or to evaluate the work being performed upon thirty (30) days written
notice. The Contractor and all subcontractors must provide all reasonable facilities and assistance to Agency
representatives. All inspections and evaluations shall be performed in such a manrer as will not unduly
delay work and shall be conducted during normal business hours and such inspections and evaluations shall
be at the Agency’s own expense. The Agency shall abide by all Contractor work rules and security
regulations while conducting such inspections. Written evaluations pursuant to this Section shall be made
available to the Contractor.

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication and
disclosure of information on all apphicants for and all Clients who receive Services under this Contract with
all applicable federal and state law concerning confidentiality and as may be further provided under the
Contract.

Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative to Client abuse and neglect, including but not limited to requirements as specified in
C.G.8.§§ 17a-101 through 103, 19a-216, 46b-120 (related to children); C.G.S.§ 46a-11b (relative to
persons with mental retardation); and C.G.5.§ 17b-407 (relative to elderly persons).




Background Checks. The State may require that the Contractor and Contractor Parties undergo criminal
background checks as provided for in the State of Connecticut Department of Public Safety
Administration and Operations Manual or such other State document as governs procedures for
background checks. The Contractor and Contractor Parties shall cooperate fully as necessary or
reasonably requested with the State and its agents in connection with such background checks.

C. Contractor Obligations.

1.

Cost Standards. Effective January 1, 2007, the Contractor and funding state Agency shall comply with
the Cost Standards issued by OPM, as may be amended from time to time. The Cost Standards are
published by OPM on the Web at http://ct.gov/opm/fin/cost_standards. Such Cost Standards shall apply

to:

(a) all new contracts effective on or after January 1, 2007;
6o} all contract amendments modifying funding, effective on or after January 1, 2007;
(c) all contracts in effect on or after July 1, 2007.

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or resulting from the performances of this Contract shall
include a statement acknowledging the financial support of the State and the Agency and, where applicable,
the federal government. All such publications shall be released in conformance with applicable federal and
state law and all regulations regarding confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify and hold
harmless the Agency, unless the Agency or its agents co-authored said publication or said release is done
with the prior wriiten approval of the Agency Head. All publications shall contain the following statement:
“This publication does not express the views of the [msert Agency name] or the State of Connecticut. The
views and opinions expressed are those of the authors.” Neither the Contractor nor any of its agents shall
copyright Data and information obtained under this Contract, unless expressly previously authorized in
writing by the Agency. The Agency shall have the right to publish, duplicate, use and disclose all such Data
in any manner, and may authorize others to do so. The Agency may copyright any Data without prior Notice
to the Contractor. The Contractor does not assume any responsibility for the use, publication or disclosure
solely by the Agency of such Data.

Organizational Information, Conflict of Interest, IRS Form 990. During the term of the Contract and
the 180 days following its date of Termination and/or Cancellation, the Contractor shall submit to the
Agency copies of the following within thirty (30) days after having filed them:

(a) its most recent IRS Form 990 submitted to the federal Internal Revenue Service, and

(b) its most recent Annual Report filed with the Connecticut Secretary of the State’s Office or such
other-information that the Agency deems appropriate with respect to the organization and affiliation
of the Contractor and related entities.

Federal Funds.

(a) The Contractor shall comply with requirements relating to the receipt or use of federal funds. The
Agency shall specify all such requirements in Part I of this Contract.

(b) The Contractor acknowledges that the Agency has established a policy, as mandated by section
6032 of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed
information about the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws
supporting the detection and prevention of fraud and abuse.
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5.

(c)

(@

()

(N Contractor acknowledges that is has received a copy of said policy and shall comply with
its terms, as amended, and with all applicable state and federal laws, regulations and
rules. Contractor shall provide said policy to subcontractors and shall require compliance
with the terms of the policy. Failure to abide by the terms of the policy, as determined by
the Agency, shall constitute a Breach of this Coniract and may result in termination of
this Contract.

This section applies if, under this Contract, the Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or coding
functions, or is involved in monitoring of health care provided by the Agency.

Contractor represents that it is not excluded, debarred, suspended or otherwise ineligible to
participate in federal health care programns.

Contractor shall not, for purposes of performing the Contract with the Agency, knowingly
employ or contract with, with or without compensation: (A) any individual or entity listed by a
federal agency as excluded, debarred, suspended or otherwise ineligible to participate in federal
health care prograins; or (B) any person or entity who is excluded from contracting with the State
of Connecticut or the federal government (as reflected in the General Services Administration
List of Parties Excluded from Federal Procurement and Non-Procurement Programs, Department
of Health and Human Services, Office of Inspector General (HHS/OIG) Excluded Parties list and
the Office of Foreign Assets Control (OFAC) list of Specially Designated Nationals and Blocked
Persons List). Contractor shall immediately notify the Agency should it become subject to an
investigation or inquiry involving items or services reimbursable under a federal health care
prograin or be listed as ineligible for participation in or to perform services in connection with
such program. The Agency may terminate this Contract immediately if at any point the
Contractor, subcontractor or any of their employees are sanctioned, suspended, excluded from or
otherwise become ineligible to participate in federal health care programs.

Audit Requirements.

(2)

(b)

(€)

The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in
which the award was made. The Contractor shall provide for an annual financial audit acceptable to
the Agency for any expenditure of state-awarded funds made by the Contractor. Such audit shall
mclude management letters and audit recommendations. The Contractor shall comply with federal
and state single audit standards as applicable.

The Contractor shall make all of its and the Contractor Parties’ Records available at all reasonable
hours for audit and inspection by the State, including, but not limited to, the Agency, the
Connecticut Auditors of Public Accounts, Attomey General and State’s Attorney and their

tespective agents and such inspections shall be conducted in a manner that does not disrupt

Contractor’s business. Requests for any audit or inspection shall be in writing, at least ten (10) days
prior to the requested date. All audits and inspections shall be at the requester’s expense. The State
may request an audit or inspection at any time during the Contract term and for three (3) years after
Termination, Cancellation or Expiration of the Contract. The Contractor shall cooperate fully with
the State and its agents mm connection with an audit or inspection. Following any audit or
inspection, the State may conduct and the Contractor shall cooperate with an exit conference.

For purposes of this subsection as it relates to State grants, the word “Contractor” shall be read to
mean “nonstate entity,” as that term is defined in C.G.S. § 4-230.

Related Party Transactions. The Contractor, First Data Government Solutions, shall report all related
party transactions, as defined in this section, to the Agency on an annual basis in the appropriate fiscal
report as specified in Part I of this Contract. “Related party” means a person or organization related
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7.

10.

11.

through marriage, ability to control, ownership, family or business association. Past exercise of influence
or control need not be shown, only the potential or ability to directly or indirectly exercise influence or
control. “Related party transactions” between a Contractor or Contractor Party and a related party include,
but are not limited to:

(a) real estate sales or leases;

(b) leases for equipment, vehicles or household furnishings;

(c) mortgages, loans and working capital loans; and

(d) contracts for management, consultant and professional services as well as for
materials, supplies and other services purchased by the Contractor or Contractor
Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4:

(a) The Contractor certifies for itself and Contractor Parties involved in the administration of federal
or state funds that they:

m are not presently debarred, sﬁspended, proposed for debarment, declared ineligible, or
~ voluntarily excluded by any governmental agency (federal, state or local);

2) within a three year period preceding the effective date of this Contract, have not been
convicted or had a civil judgment rendered against them for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain or performing a
public (federal, state or local) transaction or contract under a public transaction; for
violation of federal or state antitrust statutes or commission of embezzlement, theft,
forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property; ‘

3) are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the above
offenses; (4) have not within a three year period preceding the effective date of this
Contract had one or more public transactions terminated for cause or fault.

) Any change in the above status shall be immediately reported to the Agency.

Liaison. Each Party shall designate a liaison to facilitate a cooperative working relationship between the
Contractor and the Agency in the performance and administration of this Contract.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part I
of this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense
paid under this Contract unless expressly otherwise provided in Part I of this Contract. No Contractor Party
shall acquire any direct right of payment from the Agency by virtue of this section or any other section of
this Contract. The use of Contractor Parties shall not relieve the Contractor of any responsibility or liability
under this Contract, The Contractor shall make available copies of all subcontracts to the Agency upon
request.

Independent Capacity of Contractor. The Contractor and Contractor Parties shall act in an independent
capacity and not as officers or employees of the state of Connecticut or of the Agency.

Indemnification.



12.

(2)

(b)

(c)

(d)

(e)

0

The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its
officers, representatives, agents, servants, employees, successors and assigns from and against
any and all; .

(1) claims arising directly or indirectly, in connection with the Contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties;
and

2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys’

and other professionals’ fees, arising, directly or indirectly, in connection with Claims,
Acts or the Contract. The Contractor shall use counsel reasonably acceptable to the State
in carrying out its indemnification and hold-harmless obligations under this Contract.
The Contractor’s obligations under this section to indemnify, defend and hold harmless
against claims includes claims concerning confidentiality of any part of or all of the bid
or any records, and intellectual property rights, other propriety rights of any person or
entity, copyrighted or uncopyrighted compositions, secret processes, patented or
unpatented inventions, articles or appliances furnished or used in the performance of the
Contract.

The Contractor shall reimburse the State for any and all damages to the real or personal property
of the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give
the Contractor reasonable notice of any such claims.

The Contractor’s duties under this section shall remain fully in effect and binding in accordance
with the terms and conditions of the Contract, without being lessened or compromised in any
way, even where the Contractor is alleged or is found to have merely contributed m part to the
Acts giving rise to the claims and/or where the State is alleged or is found to have contributed to
the Acts giving rise to the claims.

The Contractor shall carry and maintain at all times during the term of the Contract, and during
the time that any sections survive the term of the Contract, sufficient general liability insurance to
satisfy its obligations under this Contract. The Contractor shall name the State as an additional
insured on the Commercial General Liability and Auto Liability policies and as a loss payee on
the Professional Liability policy and shall provide a copy of the policies to the Agency prior to
the effective date of the Contract. The Contractor shall not begin performance until the delivery
of the policy to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a claim against a third party.

This section shall survive the Termination, Cancellation or Expiration of the Contract, and shall
not be limited by reason of any insurance coverage.

Insurance. Before commencing performance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor
shall obtain and maintain the following insurance coverage at its own cost and expense for the duration of
the Contract:

(a)

Commercial General Liability. $1,000,000 combined single limit per occurrence for bodily
injury, personal injury and property damage. Coverage shall include, Premises and Operations,
Independent Contractors, Products and Completed Operations, Contractual Liability, and Broad
Form Property Damage coverage. If a general agpregate is used, the general aggregate limit shall
apply separately to the services to be perfornied under this Contract or the general aggregate limit
shall be twice the occurrence limit;



13.

14.

(b)

(c)
(d)

(a)

(b)

(©)

Automobile Liability. $1,000,000 combined single limit per accident for bodily injury. Coverage
extends to owned, hired and non-owned automobiles. If the vendor/coniractor does not own an
automobile, but one is used in the execution of this Contract, then only hired and non-owned
coverage is required. If a vehicle is not used in the execution of this Contract then automobile
coverage is not required.

Professional Liability. $1,000,000 limit of liability, if applicable; and/or

Workers’ Compensation and Employers Liability. Statutory coverage in compliance with the
Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability
with minimum limits of $100,000 each accident, $500,000 Disease — Policy limit, $100,000 each
employee.

Choice of Law/Choice of Forum, Settlement of Disputes, Claims Against the State.

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut.
Both Parties agree that it is fair and reasonable for the validity and construction of the Contract to
be, and it shall be, governed by the laws and court decisions of the State of Connecticut, without
giving effect to its principles of conflicts of laws. To the extent that any immunities provided by
federal law or the laws of the State of Connecticut do not bar an action against the State, and to the
extent that these courts are courts of competent jurisdiction, for the purpose of venue, the complaint
shall be made returnabie to the Judicial District of Hartford only or shall be brought in the United
States District Court for the District of Connecticut only, and shall not be transferred to any other
court, provided, however, that nothing here constitutes a waiver or comnpromise of the sovereign
immunity of the State of Connecticut. The Contractor waives any objection which it may now have
or will have to the laying of venue of any Claims in any forum and further irrevocably submits to
such jurisdiction m any suit, action or proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her designee whose decision shall be final, subject to any rights the
Contractor may have pursuant to statc law. In appealing a dispute to the Agency Head pursuant
to this section, the Contractor shall be afforded an opportunity to be heard and to offer evidence
in support of its appeal. Pending final resolution of a dispute, the Contractor and the Agency shall
proceed diligently with the performance of the Contract.

The Contractor agrees that the sole and exclusive means for the presentation of any claim against
the State arising from this Contract shall be in accordance with Title 4, Chapter 53 of the
Connecticut General Statutes (Claiins Against the State) and the Contractor further agrees not to
initiate legal proceedings, except as authorized by that Chapter, in any state or federal court in
addition to or in lieu of said Chapter 53 proceedings.

Compliance with Law and Policy, Facility Standards and Licensing. Contractor shall comply with all:

(a)

(b)

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’s prograns as specified in this Contract. The Agency shall notify the
Contractor of any applicable new or revised laws, regulations, policies or procedures which the
Agency has responsibility to promulgate or enforce; and

applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Unless
otherwise provided by law, the Contractor is not relieved of compliance while formally contesting
the authority to require such standards, regulations, statutes, ordimance or criteria.
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15.

16.

17.

18.

19.

20.

21.

Covenants. Contractor shall:
{(a) meet the specifications as outlined in the Contract;

(b) pay for and/or secure all permits, licenses and fees and give all required or appropriate notices
with respect to the provision of Services as described in Part I of this Contract; and

(c) adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor
has access to and are exempt from disclosure under the State’s Freedomn of Information Act or
other applicable law.

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with ail applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

Delinquent Reports. The Contractor shall subinit required reports by the designated due dates as identified
in this Contract. After notice to the Contractor and an opportunity for a meeting with an Agency
representative, the Agency reserves the right to withhold payments for services performed under this
Contract if the Agency has not received acceptable progress reports, expenditure reports, refunds, and/or
audits as required by this Contract or previous contracts for similar or equivalent services the Contractor has
entered into with the Agency. This section shall survive any Termination of the Contract or the Expiration
of its term, '

Record Keeping and Access. The Contractor shall inaintain books, Records, documents, program and
individual service records and other evidence of its accounting and billing procedures and practices which
sufficiently and properly reflect all direct and indirect costs of any nature incurred in the performance of this
Contract, These Records shall be subject at all reasonable times with prior written notice at the cost of the
Agency, to monitoring, inspection, review or audit by authorized employees or agents of the State or, where
applicable, federal agencies. The Contractor shall retain all such Records concerning this Contract for a
period of three (3) years after the completion and submission to the State of the Contractor’s annual
financial audit.

Encryption of Data.

(a) The Contractor, at its own expense, shall encrypt any and all electronically stored data now or
hereafter in its possession or control located on non-state owned or managed devices that the State,
in accordance with its existing state policies classifies as confidential or restricted. The method of
encryption shall be compliant with the State of Connecticut Enterprise Wide Technical Architecture
(“EWTA™) or such other method as deemed acceptable by the Agency. This shall be a continuing
obligation for compliance with the EWTA standard as it may change froin tiine to time. The
EWTA domain architecture documents can be found at
http://www.ct.gov/doit/cwp/view.asp?a=1245&q=253968.

(b) In the event of a breach of security or loss of State data, the Contractor shall notify the Agency and
the OAG as soon as practical but not Jater than twenty-four (24) hours after the discovery or
suspicion of such breach or loss that such data has been comprised through breach or loss. The
requirements of this section are in addition to those that may apply under Part II, Section E.

Workforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report related
to emnployment practices and procedures.

Litigation.



22,

(a)

(b)

The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor,
to the best of their knowledge, any Claims involving the Contractor Parties that might reasonably
be expected to materially adversely affect their businesses, operations, assets, properties, financial
stability, business prospects or ability to perform fully under the Contract, no later than ten (10)
days after becoming aware or after they should have become aware of any such Claims.
Disclosure shall be in writing.

The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or
state or federal agency or court which is adverse to the Contractor or which results in a settlement,
compromise or claim or agreement of any kind for any action or proceeding brought against the
Contractor or its employee or agent under the Americans with Disabilitics Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Governor Thomas J. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in the
Contract, or the solicitation leading up to the Contract, shall be construed as a modification, compromise
or waiver by the State of any rights or defenses of any immunities provided by Federal law or the laws of
the State of Connecticut to the State or any of its officers and employees, which they may have had, now
have or will have with respect to all matters arising out of the Contract. To the extent that this Section
conflicts with any other Section, this Section shall govern.

Section D. Changes To The Contract, Termination, Cancellation and Expiration.

1.

Contract Amendment.

(a)

(b)

(c)

No amendment to or modification or other alteration of this Contract shall be valid or binding
upon the parties unless made in writing, signed by the parties and, if applicable, approved by the
Connecticut Attorney General.

The Agency may amend this Contract to reduce the contracted amount of compensation if:

{n the total amount budgeted by the State for the operation of the Agency or Services
provided under the program is reduced or made unavailable in any way; or

) federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and
the Agency shall negotiate the implementation of the reduction of compensation unless the parties
mutually agree that such negotiations would be futile. If the parties fail to negotiate an
implemnentation schedule, then the Agency may terminate the Contract effective no earlier than
sixty (60) Days from the date that the Contractor receives writlen notification of Termination and
the date that work under this Contract shall cease.

Contractor Changes and Assignment.

(@)

The Contractor shall notify the Agency in writing:

(1) at ledst sixty (60) days prior to the effective date or reasonable notice as required by law,
of any fundamental changes in the Contractor’s corporate status, including merger,
acquisition, transfer of assets, and any change in fiduciary responsibility;

(2) no later than ten (10) days from the effective date of any change in:

10



(b)

©

Breach.

(a)

(b)

(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
Q) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and
completeness of the performance. The Agency, afier receiving written Notice from the
Contractor of any such change, may require written assurances that such obligations, to any
individuals retiring or otherwise separating from the Contractor have been compensated in full or
that allowance has been made for compensation in full, for all work performed under terms of the
Contract. The Contractor shall deliver such assurance to the Agency in accordance with the terms
of the Agency’s written request. The Agency may also require, and the Contractor shall deliver, a
financial statement showing that solvency of the Contractor is maintained. The death of any
Contractor Party, as applicable, shall not release the Contractor from the obligation to perform
under the Contract; the surviving Contractor Parties, as appropriate, must continue to perform
under the Contract until performance is fully completed.

Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntarily or otherwise, in any manner without the prior written consent of the Agency. The
Department does not intend to restrict the ability of the Contractor to conduct its business as it sees
fit, but the Department reserves its right to cancel the contract in whole or in part if it is dissatisfied
with the proposed assignment. Additionally:

(N The Contractor shall comply with requests for documentation deemed to be appropriate
by the Agency in considering whether to consent to such assignment.

(2) The Agency shall notify the Contractor of its decision no later than forty-five (45) Days
from the date the Agency receives all requested documentation.

3) The Agency may void any assignment of this contract made without the Agency’s consent
and deem such assignment to be m violation of this Section and to be in Breach of the
Contract. Any cancellation of this Contract by the Agency for a Breach shall be without
prejudice to the Agency’s or the State’s rights or possible claims agamst the Contractor.

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the case of a
Contractor Breach, the Agency may modify the ten (10) day cure period in the notice of Breach,
The right to cure peried shall be extended if the non-breaching party is satisfied that the breaching
party is making a good faith effort to cure, but the nature of the Breach is such that it cannot be
cured within the right to cure period. The Notice may include an effective Contract Termination
date if the Breach is not cured by the stated date and, unless otherwise modified by the
non-breaching party in writing prior to the Termination date, no further action shall be required of
any party to effect the Termination as of the stated date. If the notice does not set forth an
effective Contract Termination date, then the non-breaching party may terminate the Contract by
giving the breaching party no less than twenty four (24) hours’ prior written Notice after the
expiration of the cure period.

If the Agency believes that the Contractor has not performed according to the Contract, the
Agency may:

11




6.

8] withhold payment in whole or in part pending resolution of the performance issue,
provided that the Agency notifies the Contractor in writing prior to the date that the
payment would have been due in accordance with the budget;

2 temporarily discontinue all or part of the Services to be provided under the Contract;
3 permanently discontinue part of the Services to be provided under the Contract;
(4) assign appropriate State personnel to provide contracted for Services to assure continued

performance under the Contract until such time as the contractual Breach has been
corrected to the satisfaction of the Agency;

5) require that contract funding be used to enter into a subcontract with a person or persons
designated by the Agency in order to brimg the program into contractual compliance;

(6) take such other actions of any nature whatsoever as may be deemed appropriate for the best
interests of the State or the program(s) provided under this Contract or both; or

(7 any combination of the above actions.

{c) The Contractor shall retum all unexpended funds to the Agency no later than thirty (30) calendar
days after the Contractor receives a demand from the Agency.

(d) In addition to the rights and remedies granted to the Agency by this Contract, the Agency shall have
all other rights and remedies granted to it by law in the event of Breach of or default by the
Contractor under the terms of this Contract.

() The action of the Agency shall be considered final. If at any step in this process the Contractor fails
to comply with the procedure and, as applicable, the mutnally agreed plan of correction, the Agency
may proceed with Breach remedies as listed under this section.

Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies afforded in the
Contract shall be taken and construed as cumulative, that is, in addition to every other remedy provided in
the Contract or at law or in equity. A party’s failure to insist on strict performance of any section of the
Contract shall only be deemed to be a waiver of rights and remedies concerning that specific instance of
performance and shall not be deemed to be a waiver of any subsequent rights, remedies or Breach.

Suspension. If the Agency determines in its sole discretion that the health and welfare of the clients or
public safety is being adversely affected, the Agency may immediately suspend in whole or in part the
Contract without prior notice and take any action that it deems to be necessary or appropriate for the benefit
of the clients, The Agency shall notify the Contractor of the specific reasons for taking such action in
writing within five (5) Days of immediate suspension. Within five (5) Days of receipt of this notice, the
Contractor may request in writing a meeting with the Agency Head or designee. Any such meeting shall be
held within five (5} Days of the written request, or such later time as is mutually agreeable to the parties. At
the meeting, the Contractor shall be given an opportunity to present information on why the Agency’s
actions should be reversed or modified. Within five (5) Days of such meeting, the Agency shall notify the
Contractor in writing of his/her decision upholding, reversing or modifying the action of the Agency head or
designee. This action of the Agency head or designee shall be considered final.

Ending the Contractual Relationship.

(a) This Contract shall remain in full force and effect for the duration of its entire term or until such
time as it is terminated earlier by either party. Either party may terminate this contract by providing
at least sixty (60) days prior written notice pursuant to the Notice requirements of this Contract.

12



(b)

(c)

@

(e)

The Agency may immediately terminate the Contract in whole or in part whenever the Agency
makes a determination that such termination is in the best interest of the State. Notwithstanding
Section D.2, the Agency may immediately terminate or cancel this Contract in the event that the
Contractor or any subcontractors becomes financially unstable to the point of threatening its
ability to conduct the services required under this Contract, ceases to conduct business in the
nomal course, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or its assets.

The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b)
above, which shall specify the effective date of termination and the extent to which the Contractor
must complete or immediately cease performance. Such Notice of Termination shall be sent in
accordance with the Notice provision contained on page 1 of this Contract. Upon receiving the
Notice from the Agency, the Contractor shall immediately discontinue all Services affected in
accordance with the Notice, undertake all reasonable and necessary efforts to mitigate any losses or
damages, and deliver to the Agency all Records as defined in Section A.12, unless otherwise
instructed by the Agency in writing, and take all actions that are necessary or appropriate, or that the
Agency may reasonably direct, for the protection of Clients and preservation of any and all
property. Such Records are deemed to be the property of the Agency and the Contractor shall
deliver them to the Agency no later than thirty (30) days after the Termination of the Contract or
fifteen (15) days after the Contractor receives a written request from the Agency for the specified
records whichever is less. The Contractor shall deliver those Records that exist in electronic,
magnetic or other intangible form in a non-proprietary format, such as, but not limited to ASCII or
TXT.

The Agency may fermninate the Contract at any time without prior notice when the funding for the
Contract is no longer available.

The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or down
payment if the Contract is terminated by either party within thirty (30) days after receiving demand
from the Agency. The Contractor shall return to the Agency any funds not expended in accordance
with the terms and conditions of the Contract and, if the Contractor fails to do so upon demand, the
Agency may recoup said funds from any future payments owing under this Contract or any other
contract between the State and the Contractor. Allowable costs, as detailed in audit findings,
incurred until the date of termination for operation or transition of program(s) under this Contract
shall not be subject to recoupment.

Transition after Termination or Expiration of Contract.

(a)

(b)

If this Contract is terminated for any reason or it expires in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate to assist
in the orderly transfer of Clients served under this Contract and shall assist in the orderly cessation
of Services it performs under this Contract. In order to complete such transfer and wind down the
performance, and only to the extent necessary or appropriate, if such activities are expected fo take
place beyond the stated end of the Contract term then the Contract shall be deemed to have been
automnatically extended by the mutval consent of the parties prior to its expiration without any
affirmative act of either party, including executing an amendment to the Contract to extend the
tertn, but only until the transfer and winding down are complete.

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency

any equipment, deposits or down payments made or purchased with start-up funds or other funds

specifically designated for such purpose under this Contract in accordance with the written

instructions from the Agency in accordance with the Notice provision of this Contract. Written

instructions shall include, but not be limited to, a description of the equipment to be returned,

where the equipinent shall be returned to and who is responsible to pay for the delivery/shipping
13



costs. Unless the Agency specifies a shorter time frame in the letter of instructions, the Contractor '
shall affect the returns to the Agency no later than sixty {60) days from the date that the
Contractor receives Notice.

E. Statutory and Regulatory Compliance.

1.

(a)

(b)

(©

(d)
(e)

()

()

Health Insurance Portability and Accountability Act of 1996.

If the Contactor is a Business Associate under the requirements of the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), the Contractor must comply with all
terms and conditions of this Section of the Contract. If the Contractor is not a Business Associate
under HIPAA, this Section of the Contract does not apply to the Contractor for this Contract,

The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all
applicable federal and state law regarding confidentiality, which includes but is not limited to
HIPAA, more specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part
164, subparts A, C, and E; and

The State of Connecticut Agency named on page 1 of this Contract (“Agency”) is a “covered
entity” as that term is defined in 45 C.F.R. § 160.103; and

The Contractor, on behalf of the Agency, performs functions that involve the use or disclosure of
“individually identifiable health information,” as that term is defined in 45 C.F.R. § 160.103; and
The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.F.R.

§ 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with the
HIPAA, the requirements of Subtitle D of the Health Information Technology for Economic and
Clinical Health Act (“HITECH Act™), (Pub. L. 111-5, §§ 13400 to 13423)1, and more specifically
with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 164, subparts A, C, and E.

Definitions

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the
HITECH Act (42 U.5.C. §17921(1)).

2) “Business Associate” shall mean the Contractor.

3) “Covered Entity” shall mean the Agency of the State of Connecticut named on page 1 of
this Contract.

{4 “Designated Record Set™ shall have the same meaning as the term “designated record
set” in 45 C.F.R. § 164.501.

(5 “Electronic Health Record” shall have the same meaning as the term is defined in section
13400 of the HITECH Act (42 U.S.C. §17921(5).

(6) “Individual” shall have the same meaning as the term “individual™ in 45 C.F.R.
§ 160.103 and shall include a person who qualifies as a personal representative as defined
in45 C.F.R. § 164.502(g).

' The effective date of the HITECH Act is February 17, 2010.
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(h)

N

(8)

®

(10)

(11)

(12)

(13)

(14)

(15)

“Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. part 160 and part 164, subparts A and E.

“Protected Health Information™ or “PHI” shall have the same meaning as the term
“protected health information™ in 45 C.F.R. § 160.103, limited to information created or
received by the Business Associate from or on behalf of the Covered Entity.

“Required by Law”’ shall have the same meaning as the term “required by law” in 45
C.FR. § 164.103.

“Secretary” shall mean the Secretary of the Department of Health and Human Services or
his designee.

“More stringent” shall have the same meaning as the term “more stringent” in 45 C.F.R.
§ 160.202.

“This Section of the Contract” refers to the HIPAA Provisions stated herein, in their
entirety.

“Security Incident™ shall have the same meaning as the term “security incident” in
45 CF.R. § 164.304.

“Security Rule” shall mean the Security Standards for the Protection of Electronic
Protected Health Tnformation at 45 C.F.R. part 160 and part 164, subpart A and C.

“Unsecured protected health information” shall have the same meaning as the term as
defined in section 13402(h)(1)(A) of HITECH. Act. (42 U.S.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

0y

@

€)

)

&)

(©6)

Business Associate agrees not to use or disclose PHI other than as permitted or required
by this Section of the Contract or as Required by Law.

Business Associate agrees to use appropriate safeguards to prevent use or disclosure of
PHI other than as provided for in this Section of the Contract.

Business Associate agrees to use administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of
electronic protected health mformation that it creates, receives, maintains, or transmits on
behalf of the Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to the Business Associate of a use or disclosure of PHI by Business Associate in
violation of this Section of the Contract.

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not
provided for by this Section of the Contract or any security incident of which it becomes
aware,

Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHI received from, or created or received by Business Associate, on behalf of
the Covered Entity, agrees to the same restrictions and conditions that apply through this
Section of the Contract to Business Associate with respect to such information.
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)

(8)

®

(10)

(1D

(12)

(13)

(14)

(15)

Business Associate agrees to provide access, at the request of the Covered Entity, and in
the time and manner agreed to by the parties, to PHI in a Designated Record Set, to
Covered Entity or, as directed by Covered Entity, to an Individual in order to meet the
requirements under 45 C.F.R. § 164.524.

Business Associate agrees to make any amendments to PHI in a Designated Record Set
that the Covered Entity directs or agrees to pursuant to 45 C.F.R. § 164.526 at the request
of the Covered Entity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including
policies and procedures and PHI, relating to the use and disclosure of PHI received from,
or created or received by, Business Associate on behalf of Covered Entity, available to
Covered Entity or to the Secretary in a time and manner agreed to by the parties or
designated by the Secretary, for purposes of the Secretary determining Covered Entity’s
compliance with the Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information related
to such disclosures as would be required for Covered Entity to respond fo a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any
regulations promulgated thereunder.

Business Associate agrees to provide to Covered Entity, in a time and manner agreed to
by the parties, information collected in accordance with subsection (h)(10) of this Section
of the Contract, to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and section
13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated
thereunder. Business Associate agrees at the Covered Entity’s direction to provide an
accounting of disclosures of PHI directly to an individual in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any
regulations promulgated thereunder,

Business Associate agrees to comply with any state or federal law that is more stringent
than the Privacy Rule.

Business Associate agrees to comply with the requirements of the HITECH Act relating
to privacy and security that are applicable to the Covered Entity and with the
requirements of 45 C.F.R. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A) restrict disclosures of PHI,

(B) provide an accounting of disclosures of the individual’s PHI; or

(©) provide a copy of the individual’s PHI in an electronic health record, the
Business Associate agrees to notify the covered entity, in writing, within two
business days of the request.

Business Associate agrees that it shall not, directly or indirectly, receive any
remuneration in exchange for PHI of an individual without

(A)  the written approval of the covered entity, unless receipt of remuneration in
exchange for PHI is expressly authorized by this Contract and
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(16)

(B)

the valid authorization of the individual, except for the purposes provided under
section 13405(d)(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2)) and in any

accompanying reguiations

Obligations in the Event of a Breach.

(A)

(B)

©

D)

The Business Associate agrees that, following the discovery of a breach of
unsecured protected health information, it shall notify the Covered Entity of such
breach in accordance with the requirements of section 13402 of HITECH (42
U.8.C. 17932(b) and this Section of the Conltract.

Such notification shall be provided by the Business Associate to the Covered
Entity without unreasonable delay, and in no case later than 30 days after the
breach is discovered by the Business Associate, except as otherwise instructed in
writing by a law enforcement official pursuant to section 13402(g) of HITECH
(42 U.S.C. 17932(g)). A breach is considered discovered as of the first day on
which it is, or reasonably should have been, known to the Business Associate.
The notification shall include the identification and last known address, phone
mumber and email address of each individual {or the next of kin of the individual
if the individual is deceased) whose unsecured protected health information has
been, or is reasonably believed by the Business Associate to have been, accessed,
acquired, or disclosed during such breach,

The Business Associate agrees to include in the notification to the Covered Entity
at least the following information:

1. A brief description of what happened, including the date of the breach
and the date of the discovery of the breach, if known.

2. A description of the types of unsecured protected health information that
were involved in the breach (such as full name, Social Security number,
date of birth, home address, account number, or disability code).

3 The steps the Business Associate recommends that individuals take to
protect themselves from potential harm resulting from the breach.

4. A detailed description of what the Business Associate is doing to
investigate the breach, to mitigate losses, and to protect against any
further breaches.

5. Whether a law enforcement official has advised either verbally or in

writing the Business Associate that he or she has determined that
notification or notice to individuals or the posting required under section
13402 of the HITECH Act would impede a criminal investigation or
cause damage to national security and; if so, include contact information
for said official.

Business Associate agrees to provide appropriate staffing and have established
procedures to ensure that individuals informed by the Covered Entity of a breach
by the Business Associate have the opportunity to ask questions and contact the
Business Associate for additional information regarding the breach. Such
procedures shall include a toll-free telephone number, an e-mail address, a
posting on its Web site and a postal address. Business Associate agrees to include
in the notification of a breach by the Business Associate to the Covered Entity, a
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1)

(k)

written description of the procedures that have been established to meet these
requirements. Costs of such contact procedures will be borne by the Contractor.

(E) Business Associate agrees that, in the event of a breach, it has the burden to
demonstrate that it has complied with all notifications requirements set forth
above, including evidence demonstrating the necessity of a delay in notification
to the Covered Entity.

Permitted Uses and Disclosure by Business Associate,

(D

(2)

(D

@

(3)

General Use and Disclosure Provisions Except as otherwise limited in this Section of
the Contract, Business Associate may use or disclose PHI to perform functions, activities,
or services for, or on behalf of, Covered Entity as specified in this Contract, provided that
such use or disclosure would not violate the Privacy Rule if done by Covered Entity or
the minimum necessary policies and procedures of the Covered Entity.

Specific Use and Disclosure Provisions

(A)  Except as otherwise limited in this Section of the Contract, Business Associate
may use PHI for the proper inanagement and administration of Business
Associate or to carry out the legal responsibilities of Business Associate.

B) Except as otherwise limited in this Section of the Contract, Business Associate
may disclose PHI for the proper management and administration of Business
Associate, provided that disclosures are Required by Law, or Business Associate
obtains reasonable assurances from the person to whom the information is
disclosed that it will remain confidential and used or further disclosed only as
Required by Law or for the purpose for which it was disclosed to the person, and
the person notifies Business Associate of any instances of which it is aware in
which the confidentiality of the information has been breached.

C) Except as otherwise limited in this Section of the Contract, Business Associate
may use PHI to provide Data Aggregation services to Covered Entity as
permitted by 45 C.F.R. § 164.504(e)(2)(1))(B).

Obligations of Covered Entity.

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the extent that
such limitation may affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any changes in, or revocation of,
permission by Individual to use or disclose PHI, to the extent that such changes may
affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure
of PHI that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the
extent that such restriction may affect Business Associate’s use or disclosure of PHI.

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to
use or disclose PHI in any manner that would not be permissible under the Privacy Rule if done
by the Covered Entity, except that Business Associate may use and disclose PHI for data
aggregation, and management and administrative activities of Business Associate, as permitted
under this Section of the Contract.
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)] Term and Termination.

(D Term. The Term of this Section of the Contract shall be effective as of the date the
Contract is effective and shall ferminate when the information collected in accordance
with provision (h)(10) of this Section of the Contract is provided to the Covered Entity
and all of the PHI provided by Covered Entity to Business Associate, or created or
received by Business Associate on behalf of Covered Entity, is destroyed or retumed to
Covered Entity, or, if it is infeasible to return or destroy PHI, protections are extended to
such information, in accordance with the termination provisions in this Section.

(2) Termination for Cause Upon Covered Entity’s knowledge of a material breach by
Business Associate, Covered Entity shall either:

(A) Provide an oppoitunity for Business Associate to cure the breach or end the
violation and terminate the Contract if Business Associate does not cure the
breach or end the violation within the time specified by the Covered Entity; or

(B) Immediately terminate the Contract if Business Associate has breached a material
term of this Section of the Contract and cure is not possible; or

(© If neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary.

3 Effect of Termination.

(A) Except as provided in (1)(2) of this Section of the Contract, upon termination of
this Contract, for any reason, Business Associate shall return or destroy all PHI
received from Covered Entity, or created or received by Business Associate on
behalf of Covered Entity. Business Associate shall also provide the information
collected in accordance with section (h)(10) of this Section of the Contract to the
Covered Entity within ten business days of the notice of termination. This section
shall apply to PHI that is in the possession of subcontractors or agents of
Business Associate. Business Associate shall retain no copies of the PHI,

(B) In the event that Business Associate determines that returning or destroying the
PHI is infeasible, Business Associate shall provide to Covered Entity notification
of the conditions that make return or destruction infeasible. Upon documentation
by Business Associate that return or destruction of PHI is infeasible, Business
Associate shall extend the protections of this Section of the Contract to such PHI
and limit further uses and disclosures of PHI to those purposes that make return
or destruction infeasible, for as long as Business Associate maintains such PII,
Infeasibility of the return or destruction of PHI includes, but is not limited to,
requirements under state or federal law that the Business Associate maintains or
preserves the PHI or copies thereof.

(m) Miscellaneous Sections.

(1) Regulatory References. A reference in this Section of the Contract to a section in the
Privacy Rule means the section as in effect or as amended.

(2) Amendment. The Partics agree to take such action as in necessary to amend this Section
of the Contract from time to time as is necessary for Covered Entity to comply with
requirements of the Privacy Rule and the Health Insurance Portability and Accountability
Act of 1996, Pub. L. No. 104-191.
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(3) Survival. The respective rights and obligations of Business Associate shall survive the
termination of this Contract.

(4) Effect on Confract. Except as specifically required to implement the purposes of this
Section of the Coniract, all other terms of the Contract shail remain in force and effect.

(5) Construction. This Section of the Contract shall be construed as broadly as necessary to
implement and comply with the Privacy Standard. Any ambiguity in this Section of the
Contract shall be resolved in favor of a meaning that complies, and is consistent with, the
Privacy Standard.

(6) Disclaimer. Covered Entity makes no warranty or representation that compliance with
this Section of the Contract will be adequate or satisfactory for Business Associate’s own
purposes. Covered Entity shall not be liable to Business Associate for any claim, civil or
criminal penalty, loss or damage related to or arising from the unauthorized use or
disclosure of PHI by Business Associate or any of its officers, directors, employees,
contractors or agents, or any third party to whom Business Associate has disclosed PHI
contrary to the sections of this Contract or applicable law. Business Associate is solely
responsible for all decisions made, and actions taken, by Business Associate regarding
the safeguarding, use and disclosure of PHI within its possession, custody or control.

N Indemnification. The Business Associate shall indemnify and hold the Covered Entity
harmless from and against any and all claims, liabilities, judgments, fines, assessients,
penalties, awards and any statutory dainages that may be imposed or assessed pursuant
to HIPAA, as amended or the HITECH Act, including, without limitation, attorney’s
fees, expert witness fees, costs of investigation, litigation or dispute resolution, and costs
awarded thereunder, relating to or arising out of any violation by the Business Associate
and its agents, including subcontractors, of any obligation of Business Associate and its
agenfs, including subcontractors, under this section of the contract, under ITIPA A, the
HITECH Act, the Privacy Rule and the Security Rule,

Americans with Disabilities Act. The Contractor shall be and remain in compliance with the Americans
with Disabihties Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act™) to the extent
applicable, during the term of the Contract. The Agency may cancel this Contract if the Contractor fails to
comply with the Act. The Contractor represents that it is familiar with the terms of this Act and that it is in
compliance with the law. The Contractor warrants that it shall hold the State harmless from any liability
which may be imposed upon the state as a result of any failure of the Contractor to be in compliance with
this Act. As applicable, the Contractor shall comply with section 504 of the Federal Rehabilitation Act of
1973, as amended from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs and
facilities by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under this contract in
accordance with 45 C F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out
this pohcy in the award of any subcontracts.

Priority Hiring. Subject to the Contractor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiring welfare recipients who are subject to
time-limited welfare and must find employment. The Contractor and the Agency shall work cooperatively to
determine the number and types of positions to which this Section shall apply.

Non-discrimination.

(a) The following subsections are set forth here as required by section 4a-60 of the Connecticut
General Statutes;

20



(b)

(©

(d)

(1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, mental retardation, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by such Contractor that such disability
prevents performance of the work involved, in any manner prohibited by the laws of the
United States or of the state of Connecticut. The Contractor further agrees to take
affirmative action to insure that applicants with job-related qualifications are employed
and that employees are treated when employed without regard to their race, color,
religious creed, age, marital status, national origin, ancestry, sex, mental retardation,
mental disability or physical disability, including, but not limited to, blindness, unless it
is shown by such Contractor that such disability prevents performance of the work
involved;

-(2) the Contractor agrees, in all solicitations or advertisements for employees placed by or

on behalf of the Contractor, to state that it is an “affirmative action-equal opportunity
employer” in accordance with regulations adopted by the commission;

3 the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the commission advising the labor union or
workers’ representative of the Contractor’s commitments under this section, and to post
copies of the notice in conspicuous places available to employees and applicants for
employment;

4 the Contractor agrees to comply with each provision of this section and sections 46a-68e
and 46a-68f and with each regulation or relevant order issued by said commission
pursuant to sections 46a-56, 46a-68e and 46a-68f;

(5) the Contractor agrees to provide the Commission on Human Rights and Opportunities
with such information requested by the commission, and permit access to pertinent
books, records and accounts, concerning the employment practices and procedures of the
Contractor as relate to the provisions of this section and section 46a-56.

If the Contract is a public works contract, the Contractor agrees and warrants that he will make
good faith efforts to employ minority business enterprises as subcontractors and suppliers of
materials on such public works project.

“Minority business enterprise” means any small contractor or supplier of materials fifty-one per
cent or more of the capital stock, if any, or assets of which is owned by a person or persons:

(1) Who are active in the daily affairs of the enterprise,

@ who have the power to direct the management and policies of the enterprise and
3 who are inembers of a minority, as such term is defined in subsection (a) of section
32-9n; and

“good faith” means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations. “Good faith efforts” shall include, but not be limited
to, those reasonable initial efforts necessary to comply with statutory or regulatory requirements
and additional or substituted efforts when it is determined that such initial efforts will not be
sufficient to comply with such requirements.

Determination of the Contractor's good faith efforts shall include but shall not be limited to the

following factors: The Contractor’s employment and subcontracting policies, patterns and

practices; affirmative advertising, recruitment and training; technical assistance activities and
21



(e)

(f)

(2)

(h)

()

such other reasonable activities or efforts as the commission may prescribe that are designed to
ensure the participation of minority business enterprises in public works projects.

The Contractor shall develop and maintain adequate documentation, in a manner prescribed by
the commission, of its good faith efforts.

The Contractor shall include the provisions of sections (a) and (b) above in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the state and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the commission. The Contractor shall take such action with respect to
any such subcontract or purchase order as the commission may direct as a means of enforcing
such provisions including sanctions for noncompliance in accordance with section 46a-56;
provided, if such Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the commission, the Contractor may
request the state of Connecticut to enter into any such litigation or negotiation prior thereto to
protect the interests of the state and the state may so enter.

The following subsections are set forth here as required by section 4a-60a of the Connecticut
General Statutes: |

(1) the Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of sexual orientation, in any manner prohibited by the laws of the
United States or of the state of Connecticut, and that employees are treated when
employed without regard to their sexual orientation;

(2) the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers’ representative of the Contractor’s
commitments under this section, and to post copies of the notice in conspicuous places
available to employees and applicants for employment;

3) the Contractor agrees to comply with each provision of this section and with each
regulation or relevant order issued by said commission pursuant to section 46a-56; and

¢y the Contractor agrees to provide the Commission on Human Rights and Opportunitics
with such information requested by the commission, and permit access to pertinent
books, records and accounts, concerrring the emnployment practices and procedures of the
Contractor which relate to the provisions of this section and section 46a-56.

The Contractor shall include the provisions of section (g) above in every subcontract or purchase
order entered into in order to fulfill any obligation of a contract with the state and such provisions
shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or
orders of the commission. The Contractor shall take such action with respect to any such
subcontract or purchase order as the commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with section 46a-56; provided,
if such Contractor becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the commission, the Contractor may request the state of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the interests of
the state and the state may so enter.

For the purposes of this entire Non-Discrimination section, “Contract” or “coniract” includes any
extension or modification of the Contract or contract, “Contractor” or “contractor” includes any
successors or assigns of the Contractor or contractor, “marital status” means being single, married
as recognized by the state of Connecticut, widowed, separated or divorced, and “mental
disability” means one or more mental disorders, as defined in the most recent edition of the
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American Psychiatric Association’s “Diagnostic and Statistical Manual of Mental Disorders”, or
a record of or regarding a person as having one or more such disorders. For the purposes of this
section, “Contract” does not include a contract where each contractor is

) a political subdivision of the state, including, but not limited to, a municipality,

(2) a quasi-public agency, as defined in C.G.S.§ 1-120,

(3) any other state, including but not limited to any federally recognized Indian tribal
governments, as defined in C.G.8.§ 1-267,

(4 the federal government,
(5) a foreign government, or
(6) an agency of a subdivision, agency, state or government described in the immediately

preceding enumerated items (1), (2), (3), (4) or (5).
6. Freedom of Information.

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information Act,
C.G.S. §§ 1-200 et seq. (“FOIA™) which requires the disclosure of documents in the possession of
the State upon request of any citizen, unless the content of the document falls within certain
categories of exemption, as defined by C.G.S. § 1-210(b).

(b) Governmenta] Function. In accordance with C.G.S. § 1-218, if the amount of this Coniract
exceeds two million five hundred thousand dollars ($2,500,000), and the Contractor is a “person”
performing a “governmental function”, as those terms are defined in C.G.8S. §§ 1-200(4) and (11),
the Agency is entitled to receive a copy of the Records and files related to the Contractor’s
performance of the governmental function, which may be disclosed by the Agency pursuant to
the FOIA,

7. Intentionally omitted.

8. Campaign Contribution Restrictions. For all State contracts as defmed in C.G.S. § 9-612(p)
. the authorized signatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC™) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the
notice. See SEEC Form 11 reproduced below:

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE CONTRACTORS OF
CAMPAIGN CONTRIBUTION AND SOLICITATION BAN

This notice is provided under the authority of Connecticut General Statutes § 9-612(g)(2), as amended by P.A. 07-1, and is for the purpose of
informing state contractors and prospective state contractors of the following law (italicized words are defined below):

Campaign Contribution and Solicitation Ban
No state contractor, prospective state contractor, principal of a state contracior or principal of a prospective state contractor, with regard to

a state contract of state contract solicitation with or from a state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of a valid prequalification certificate, shall make a coniribution to, or seficif contributions on behalf of (i) an exploratory
committee or candidate committee established by a candidate for nomination or election to the office of Gavemor, Lieutenant Govemor,
Attomey General, State Comptrotier, Secretary of the State or State Treasurer, (ii) a political committee authorized to make contributions or
expenditures to or for the benefit of such candidates, or (il) a party commitiee;

In addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution to, or solicit contributions on
behalf of (i} an exploratory committee or candidate comnmittee estabiished by a candidate for nomination or election to the office of State
senator or State representalive, {ii) a political committee authorized to make contributions or expenditures to or for the benefit of such
candidates, ot (iii) a party comnitiee,

Duty to Inform
State contractors and prospeclive state contractors are required fo inform their principals of Lhe above prohibitions, as applicable, and the

possible penalties and other consequences of any violation thereol.
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Penalties for Violations
Contributions or solicitations of contributions made i violation of the above prohibitions may result in the following civil and criminal

penalties:

Civil penalties—3$2000 or twice the amount of the prohibited contribution, whichever is greater, against a principal or a contractor. Any state
contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to its
principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of $2000 or twice the
amount of the prohibited contributions made by their principals.

Criminai penalties—Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to
imprisonment of not more than 5 years, or $5000 in fines, or both.

Contract Consequences
Contributions made or solicited in violation of the above prohibitions may result, in the case of a slate contractor, in the contract being

voided.

1

Contributions made or solicited in violation of the above prohibitions, in the case of a prospective state coniractor, shall result in the contract
described in the state contract solicitation not being awarded to Lhe prospective state contractor, uniess Lhe State Elections Enforcement
Commission determines that initigaiing circumstances exist concerning such violation.

The State will not award any other state contract to anyone found in violation of the above prohibitions for a period of one year after the
election for which such contribution is made or solicited, unless the State Elections Enforcement Commission determines that mitigating

circumstances exist conceming such violation.

Additional information and the entire text of P.A. 07-1 may be found on the website of the State Elections Enforcement Commission,
www.ct.pov/seec, Click on the link to “State Contractor Contribution Ban.”

Definitions;

“State contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or
nonprofit organization shall be deemed to be a state contractor until December thirty-first of the year in which such coniract terminates.
“State contractor” does not include a municipality or any other political subdivision of the state, including any entities or associations duly
created by the municipality or political subdivision exclusively amongst themselves to Further any purpose autherized by statute or charter, or
an employee i the executive or legislative branch of state govermmnent or a quasi-public agency, whether in the classified or unclassified
service and full or pari-time, and only in such person's capacity as a state or quasi-public agency employee.

“Prospective state contractor” means a person, business entity or nonprofit organization Lhat (i) subimnits a response to a state contract
solicitation by the state, a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state
agency or a quasi-public agency, until the contract has been entered into, or (ii) holds a valid prequalification certificate issued by the
Commissioner of Administrative Services under section 4a-100,

“Prospective state contractor” docs not include a municipality or any other political subdivision of the state, including any entities or
associations duly created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by
statute or charter, or an employee in the executive or legislative branch of state govemment or a quasi-public agency, whether in the
classified or unclassified service and full or part-time, and only in such person's capacity as a state or quasi-public agency employee,

“Principal of a state contractor or prospective slate contractor” means (i) any individual who is a member of the board of directors of, or has
an ownership mterest of five per cent or more in, a state contractor or prospective state contractor, which is a business entity, except for an
individual who is a member of the board of directors of a nonprofit organization, (ii} an individual who is employed by a state contractor or
prospective state contractor, which is a business entity, as president, treasurer or executive vice president, (iii) an individual who is the chief
executive officer of a state contractor or prospective state coniraclor, which is not a business entity, or if a state contractor or prospective state
contractor has no such officer, then the officer who duly possesses comparable powers and duties, (iv) an officer or an employee of any slate
contracior or prospeclive state contractor who has managerial or discretionary responsibilities with respect (o a stafe contract, (v) the spouse
or a dependent child who is cighteen years of age or older of an individual described in this subparagraph, or (vi) a political committee
established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the state
contractor or prospective state contractor,

“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurernent
process or otherwise, having a value of fifty thousand dollars or more, or a coinbination or series of such agreements or contracts having a
value of one hundred thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the fumnishing of any goods, wnaterial,
supplies, equiptnent or any items of any kind, (iii} the construction, alteration or repair of any public building or public work, (iv) the
acquisition, sale or lease of any land or building, (v) a licensing arrangement, or (vi) a grant, loan or loan guarantee. "State coniract” does not
include any agreeinent or contract with the slate, any state agency or any quasi-public agency that is exclusively federally funded, an
education loan or a loan to an individual for other than commercial purposes.

“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, mcludmg, but not limited to,
an invitation Lo bid, request for proposals, request for inforination or request for quotes, inviting bids, quotes or other types of submittals,
through a comnpetitive procurement process or another process authorized by law waiving competitive procurement.

“Managerial or discretionary responsibilities with respect to a slate contract” means having direct, extensive and substantive responsibilities
with respect {0 the negotiation of the state contract and not peripheral, clerical or ministerial responsibilities.

“Dependent child” means a child residing in an individual’s household who may legaily be claimed as a dependent on the federal income tax
of such individual. “Solicit” means {A) requesting that a contribution be made, (B) participating in any fund-raising activities for a candidate
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10.

committee, exploratory committee, political committee or party committee, including, but not limited to, forwarding tickeis to potential
contributors, receiving contributions for transmission o any such committee or bundling contributions, (C) serving as chairperson, treasurer
or deputy treasurer of any such committee, or (D) establishing a political comumitiee for the sole purpose of soliciting or receiving
contributions for any committee. Solicit does not include; (i) making a contribution that is otherwise permitted by Chapter 155 of the
Connecticut General Statutes; (ii} informing any person of a position taken by a candidate for public office or a public official, (iii} notifying
the person of any activities of, or contact infornmation for, any candidate for public office; or (iv) serving as a member in any party commiltee
or as an officer of such committee that is nol otherwise prohibited in this section.

Non-smoking. If the Contractor is an employer subject to C.G.S, § 31-40q, the Contractor shall provide the
Agency with a copy of its written rules concerning smoking. Evidence of compliance with C.G.S. § 31-40q
must be received prior to Contract approval by the Agency.

Executive Orders. This Contract is subject to Exccutive Order No. 3 of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices; Executive Order No. 17 of Governor
Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment openings;
Executive Order No. 16 of Governor John G. Rowland, promulgated August 4, 1999, concerning violence
in the workplace. This Contract may also be subject to Executive Order 7C of Governor M. Jodi Rell,
promulgated July 13, 2006, concerning contracting reforms and Executive Order 14 of Governor M. Jodi
Rell, promulgated April 17, 2006, concerning procurement of cleaning products and services, in
accordance with their respective terms and conditions. All of these Executive orders are incorporated into
and made a part of the Contract as if they had been fully set forth in it. At the Contracior’s request, the
Agency shall provide a copy of these Orders to the Contractor.

5. All other terms and conditons not specifically amended herein shall remain in full force and effect.
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Whereas the Contract between the Parties was last executed on August 21, 2008; and

Whereas the Contractor still has work to perform under the current scope of the contract; and

Whereas the Department has yet to execute a contract with the Modernization of Client Service Delivery vendor;

and

Whereas the Department still requires the services of the Contractor as originally contracted for;

Now therefore, the parties do hereby agree to the following:

el

The end date of the term of the contract shall be extended by three months from 9/30/10 to 12/31/10.

All references in the contract to this end date shall be altered to reflect the new end date.

No additional dollars will be added to the maximum contract value.

Part 2, Mandatory Terms and Conditions, of the orginal contract is deleted and replaced in its entirety with

the following language:

PART II. TERMS AND CONDITIONS |

The Contractor shall comply with the following terms’and conditions.

A. Definitions. Unless otherwise indicated, the following terms shall have the following corresponding definitions:

L.

2.

“Bid” shall mean a bid submitted in response to a solicitation.

“Breach” shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his failure to
comply with a duty imposed by law which is owed to another or to society.

“Cancellation” shall mean an end to the Contract affected pursuant to a right which the Contract creates
due to a Breach.

“Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind,
open, pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or in
equity, in any forum.

“Client” shall mean a recipient of the Contractor’s services.

“Contract” shall mean this agreement, as of’its effective date, between the Contractor and the State for
Services.

“Contractor Parties” shall mean a Contractor’s members, directors, officers, sharcholders, partners,
managers, principal officers, representatives, agents, servants, consultants, employees or any one of them
or any other person or entity with whom the Contractor is in privity of oral or written contract (e.g.
subcontractor) and the Contractor intends for such other person or entity to perform under the Contract in
any capacity, For the purpose of this contract, vendors of support services, not otherwise known as human
service providers or educators, shall not be considered subcontractors, e.g. lawn care, unless such activity is
considered part of a training, vocational or educational program.

“Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
surveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula, electronically
prepared presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
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11,

12.

13.

14.

15.

representations, computer programs and printouts, notes and memoranda, and documents, whether finished
or unfinished, which result from or are prepared in connection with the Services performed hereunder.

“Day” shall mean all calendar days, other than Saturdays, Sundays and days designated as national or
State of Connecticut holidays upon which banks in Connecticut are closed.

“Expiration” shall mean an end to the Contract due to the completion in full of the mutual performances
of the parties or due to the Contract’s term being completed.

“Force Majeure” shall mean events that materially affect the Services or the time schedule within which
to perform and are outside the control of the party asserting that such an event has occurred, including,
but not limited to, labor troubles unrelated to the Contractor, failure of or inadequate permanent power,
unavoidable casualties, fire not caused by the Contractor, extraordinary weather conditions, disasters,
riots, acts of God, insurrection or war.

“Records” shall mean all working papers and such other information and materials as may have been
accumulated and/or produced by the Contractor in performing the Contract, including but not limited to,
documents, data, plans, books, computations, drawings, specifications, notes, reports, records, estimates,
summaries and correspondence, kept or stored in any form.

“Services” shall mean the performance of Services as stated in Part 1 of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commission, institution or other executive branch agency of State Government.

“Termination” shall mean an end to the Contract affected pursuant to a right which the Contract creates,
other than for a Breach.

B. Client-Related Safeguards.

1.

Inspection of Work Performed. The Agency or its authorized representative shall at all times have the
right to enter into the Contractor’s premises, or such other places where duties under the Contract are being
performed, to inspect, to monitor or to evaluate the work being performed. The Contractor and all
subcontractors must provide all reasonable facilities and assistance to Agency representatives. All
inspections and evaluations shall be performed in such a manner as will not unduly delay work. The
Contractor shall disclose information on clients, applicants and their families as requested unless otherwise
prohibited by federal or state law. Written evaluations pursuant to this Section shall be made available to the

Contractor.

Safeguarding Client Information. The Agency and the Contractor shall safcguard the use, publication and
disclosure of information on all applicants for and all Clients who receive Services under this Contract with
all applicable federal and state law concerning confidentiality and as may be further provided under the

Contract.

Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative to Client abuse and neglect, including but not limited to requirements as specified in
C.G.5.8§ 17a-101 through 103, 19a-216, 46b-120 (related to children); C.G.S.§ 46a-11b (relative to
persons with mental retardation); and C.G.8.§ 17b-407 (relative to elderly persons).

Background Checks. The State may require that the Contractor and Contractor Parties undergo criminal
background checks as provided for in the State of Connecticut Departinent of Public Safety
Administration and Operations Manual or such other State document as governs procedures for
background checks. The Contractor and Contractor Parties shall cooperate fully as necessary or
reasonably requested with the State and its agents in connection with such background checks.

3



C. Contractor Obligations.

1.

Cost Standards. Effective January 1, 2007, the Contractor and funding state Agency shall comply with
the Cost Standards issued by OPM, as may be amended from time to time. The Cost Standards are
published by OPM on the Web at hitp://ct.cov/opm/fin/cost standards. Such Cost Standards shall apply
to:

(a) all new contracts effective on or after January 1, 2007;
(b) all contract amendments modifying funding, effective on or after January 1, 2007,
(c) all contracts in effect on or after July 1, 2007.

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or resulting from the performances of this Contract shall
include a statement acknowledging the financial support of the State and the Agency and, where applicable,
the federal government. All such publications shall be released in conformance with applicable federal and
state law and all regulations regarding confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify and hold
harmless the Agency, unless the Agency or its agents co-authored said publication and said release is done
with the prior written approval of the Agency Head. All publications shall contain the following statement:
“This publication does not express the views of the [insert Agency name] or the State of Connecticut. The
views and opinions expressed are those of the authors.” Neither the Contractor nor any of its agents shall
copyright Data and information obtained under this Contract, unless expressly previously authorized in
writing by the Agency. The Agency shall have the right to publish, duplicate, use and disclose all such Data
in any manner, and may authorize others to do so. The Agency may copyright any Data without prior Notice
to the Contractor. The Contractor does not assume any responsibility for the use, publication or disclosure
solely by the Agency of such Data.

Ovrganizational Information, Conflict of Interest, IRS Form 990. During the term of the Contract and
the 180 days following its date of Termination and/or Cancellation, the Contractor shall submit to the
Agency copies of the following within thirty (30} days after having filed them:

(a) its most recent IRS Form 990 submitted to the federal Internal Revenue Service, and

(b) its most recent Annual Report filed with the Connecticut Secretary of the State’s Office or such
other information that the Agency deems appropriate with respect to the organization and affiliation
of the Contractor and related entities.

Federal Funds.

{a) The Contractor shall comply with requirements relating to the receipt or use of federal funds. The
Agency shall specify all such requirements in Part I of this Contract.

(b) The Contractor acknowledges that the Agency has established a policy, as mandated by section
6032 of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed
information about the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws
supporting the detection and prevention of fraud and abuse.

(O Contractor acknowledges that is has received a copy of said policy and shall comply with
its terms, as amended, and with all applicable state and federal laws, regulations and
rules. Contractor shall provide said policy to subcontractors and shall require compliance
with the terms of the policy. Failure to abide by the terms of the policy, as determined by
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(c)

(d)

(e)

the Agency, shall constitute a Breach of this Contract and may result in termination of
this Contract.

This section applies if, under this Contract, the Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or coding
functions, or is involved in monitoring of health care provided by the Agency.

Contractor represents that it is not excluded, debarred, suspended or otherwise ineligible to
participate in federal health care programs.

Contractor shall not, for purposes of performing the Contract with the Agency, knowingly
employ or contract with, with or without compensation: (A) any mdividual or entity listed by a
federal agency as excluded, debarred, suspended or otherwise ineligible to participate in federal
health care programs; or (B) any person or entity who is excluded from contracting with the State
of Connecticut or the federal government (as reflected in the General Services Administration
List of Parties Excluded from Federal Procurement and Non-Procurement Programs, Department
of Health and Human Services, Office of Inspector General (HHS/OIG) Excluded Parties list and
the Office of Foreign Assets Control (OFAC) list of Specially Designated Nationals and Blocked
Persons List). Contractor shall immediately notify the Agency should it become subject to an
investigation or inquiry involving items or services reimbursable under a federal health care
program or be listed as ineligible for participation m or to perform services in connection with
such program. The Agency may terminate this Contract immediately if at any point the
Contractor, subcontractor or any of their employees are sanctioned, suspended, excluded from or
otherwise become ineligible to participate in federal health care programs.

5. Audit Requirements.

()

(b)

©

The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in
which the award was made. The Contractor shall provide for an annual financial audit acceptable to
the Agency for any expenditure of state-awarded funds made by the Contractor. Such audit shall
include management letters and audit recommendations. The Contractor shall comply with federal
and state single audit standards as applicable.

The Contractor shall make all of its and the Contractor Parties” Records available at all reasonable
hours for audit and mspection by the State, including, but not limited to, the Agency, the
Connecticut Auditors of Public Accounts, Attomey General and State’s Attorney and their
respective agents. Requests for any audit or inspection shall be in writing, at least ten (10) days
prior to the requested date. All audits and inspections shall be at the requester’s expense. The State
may request an audit or inspection at any time during the Contract term and for three (3) years after
Termination, Cancellation or Expiration of the Contract. The Contractor shall cooperate fully with
the State and its agents in connection with an audit or inspection. Following any audit or
inspection, the State may conduct and the Contractor shall cooperate with an exit conference.

For purposes of this subsection as it relates to State grants, the word “Contractor” shall be read to
mean “nonstate entity,” as that term is defined in C.G.S, § 4-230,

6. Related Party Transactions. The Contractor shall report all related party transactions, as defined in this
section, to the Agency on an annual basis in the appropriate fiscal report as specified in Part I of this
Confract. “Related party” means a person or organization related through marriage, ability to control,
ownership, family or business association. Past exercise of influence or control need not be shown, only
the potential or ability to directly or indirectly exercise influence or control. “Related party transactions™
between a Contractor or Contractor Party and a related party include, but are not limited to:

(a) real estate sales or leases;

5
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10.

11.

(b) leases for equipment, vehicles or household furnishings;
(c) mortgages, loans and working capital loans; and

(d) contracts for management, consultant and professional services as well as for materials, supplies
and other services purchased by the Contractor or Contractor Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4:

(a) The Contractor certifies for itself and Contractor Parties involved in the administration of federal
or state funds that they:

(H are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any governmental agency (federal, state or local);

2 within a three year period preceding the effective date of this Contract, have not been
convicted or had a civil judgment rendered against them for commission of fraud or a
- criminal offense in connection with obtaining, attempting to obtain or performing a
public (federal, state or local) transaction or contract under a public transaction; for
violation of federal or state antitrust statutes or cominission of embezzlement, thefi,
forgery, bribery, falsification or destruction of records, inaking false statements or
receiving stolen property;

(3 are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state or local) with commission of any of the above
offenses; (4) have not within a three vear period preceding the effective date of this
Contract had one or more public transactions terminated for cause or fault.

(b) Any change in the above status shall be immediately reported to the Agency.

Liaison, Each Party shall designate a liaison to facilitate a cooperative working relationship between the
Contractor and the Agency in the performance and administration of this Contract.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part [
of this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense
paid under this Contract unless expressly otherwise provided in Part I of this Contract. No Contractor Party
shall acquire any direct right of payment froin the Agency by virtue of this section or any other section of
this Contract. The use of Contractor Parties shall not relieve the Contractor of any responsibility or liability
under this Contract, The Contractor shall make available copies of all subcontracts to the Agency upon

request.

Independent Capacity of Contractor. The Contractor and Contractor Parties shall act in an independent
capacity and not as officers or employees of the state of Connecticut or of the Agency.

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its
officers, representatives, agents, servants, employees, successors and assigns froin and against
any and all;

(1) claims arising directly or indirectly, in connection with the Contract, including the acts of
commission or omission {collectively the “Acts™) of the Contractor or Contractor Parties;
and
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(b)

(©

(d)

(e)

®

(2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys’
and other professionals’ fees, arising, directly or indirectly, in connection with Claims,
Acts or the Contract. The Contractor shall use counsel reasonably acceptable to the State
in carrying out its indemnification and hold-harmless obligations under this Contract.
The Contractor’s obligations under this section to indemnify, defend and hold harmless
against claims includes claims concerning confidentiality of any part of or all of the bid
or any records, and intellectual property rights, other propriety rights of any person or
entity, copyrighted or uncopyrighted compositions, secret processes, patented or
unpatented inventions, articles or appliances furnished or used in the performance of the
Contract.

The Contractor shall reimburse the State for any and all damages to the real or personal property
of the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give
the Contractor reasonable notice of any such claims.

The Contractor’s duties under this section shall remain fully in effect and binding in accordance
with the terms and conditions of the Contract, without being lessened or compromised in any
way, even where the Contractor is alleged or is found to have merely contributed in part to the
Acts giving rise to the claims and/or where the State is alleged or is found to have contributed to
the Acts giving rise to the claims.

The Contractor shall carry and maintain at all times during the term of the Contract, and during
the time that any sections survive the term of the Contract, sufficient general liability insurance to
satisfy its obligations under this Contract. The Contractor shall name the State as an additional
insured on the policy and shall provide a copy of the policy to the Agency prior to the effective
date of the Contract. The Contractor shall not begin performance until the delivery of the policy
to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a claim against a third party.

This section shall survive the Termination, Cancellation or Expiration of the Contract, and shall
not be limited by reason of any insurance coverage.

Insurance. Before commencing performance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor
shall obtain and maintain the following insurance coverage at its own cost and expense for the duration of
the Contract:

(@)

(5

©

Commercial General Liability. $1,000,000 combined single limit per occurrence for bodily
injury, personal injury and property damage. Coverage shall include, Premises and Operations,
Independent Contractors, Products and Completed Operations, Contractual Liability, and Broad
Form Property Damage coverage. If a general aggregate is used, the general aggregate limit shall
apply separately to the services to be performed under this Contract or the general aggregate limit
shall be twice the occurrence limit;

Automobile Liability. $1,000,000 combined single limit per accident for bodily mjury, Coverage
extends to owned, hired and non-owned automobiles. If the vendor/contractor does not own an
automobile, but one is used in the execution of this Contract, then only hired and non-owned
coverage is required. If a vehicle is not used in the execution of this Contract then automobile
coverage is not required.

Professional Liability. $1,000,000 limit of liability, if applicable; and/or
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14,

15.

(d

(a)

(b

(c)

Workers’ Compensation and Employers Liability. Statutory coverage in compliance with the
Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability
with minimum limits of $100,000 each accident, $500,000 Disease — Policy limit, $100,000 each
employee.

Choice of L.aw/Choice of Forum, Settlement of Disputes, Claims Against the State.

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut.
Both Partics agree that it is fair and reasonable for the validity and construction of the Contract to
be, and it shall be, governed by the laws and court decisions of the State of Connecticut, without
giving effect to its principles of conflicts of laws. To the extent that any immunities provided by
federal law or the laws of the State of Connecticut do not bar an action against the State, and to the
extent that these courts are courts of competent jurisdiction, for the purpose of venue, the complaint
shall be made returnable to the Judicial District of Hartford only or shall be brought in the United
States District Court for the District of Connecticut only, and shall not be transferred to any other
court, provided, however, that nothing here constitutes a waiver or compromise of the sovereign
immunity of the State of Connecticut. The Contractor waives any objection which it may now have
or will have to the laying of venue of any Claims in any forum and further irrevocably submits to
such jurisdiction in any suit, action or proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his’her designee whose decision shall be final, subject to any rights the
Contractor may have pursuant to state law. In appealing a dispute to the Agency Head pursuant
to this section, the Contractor shall be afforded an opportunity to be heard and to offer evidence
in support of its appeal. Pending final resolution of a dispute, the Contractor and the Agency shall
proceed diligently with the performance of the Contract.

The Contractor agrees that the sole and exclusive means for the presentation of any claim against
the State arising from this Contract shall be in accordance with Title 4, Chapter 53 of the
Connecticut General Statutes (Claims Against the State) and the Contractor further agrees not to
initiate legal proceedings, except as authorized by that Chapter, in any state or federal court in
addition to or in lieu of said Chapter 53 proceedings.

Compliance with Law and Policy, Facility Standards and Licensing. Contractor shall comply with all:

(a)

(b)

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’s programs as specified in this Contract. The Agency shall notify the
Contractor of any applicable new or revised laws, regulations, policies or procedures which the
Agency has responsibility to promulgate or enforce; and

applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Unless
otherwise provided by law, the Contractor is not relieved of compliance while formally contesting
the authority to require such standards, regulations, statutes, ordinance or criteria.

Representations and Warranties. Contractor shall:

(a)
(b)

perform fully under the Contract;

pay for and/or secure all permits, licenses and fees and give all required or appropriate notices
with respect to the provision of Services as described in Part I of this Contract; and

8



16.

17.

18.

19.

20,

21,

{c) adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor
has access to and are exempt from disclosure under the State’s Freedom of Information Act or

other applicable law,

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

Delinquent Reports. The Contractor shall submit required reports by the designated due dates as identified
in this Contract. Afler notice to the Contractor and an opportunity for a meeting with an Agency
representative, the Agency reserves the right to withhold payments for services performed under this
Contract if the Agency has not received acceptable progress reports, expenditure reports, refunds, and/or
audits as required by this Contract or previous contracts for similar or equivalent services the Contractor has
entered into with the Agency. This section shall survive any Termination of the Contract or the Expiration
of its term,

Record Keeping and Access. The Contractor shall maimtain books, Records, documents, program and
individual service records and other evidence of its accounting and billing procedures and practices which
sufficiently and properly reflect all direct and indirect costs of any nature incurred in the performance of this
Contract, These Records shall be subject at all reasonable times to monitoring, inspection, review or audit
by authorized employees or agents of the State or, where applicable, federal agencies. The Contractor shall
retain all such Records conceming this Contract for a period of three (3) years after the completion and
submission to the State of the Contractor’s annual financial audit.

Encryption of Data.

(a) The Contractor, at its own expense, shall encrypt any and all electronically stored data now or
hereafler in its possession or control located on non-state owned or managed devices that the State,
in accordance with its existing state policies classifies as confidential or restricted. The method of
encryption shall be compliant with the State of Connecticut Enterprise Wide Technical Architecture
(“EWTA”) or such other method as deemed acceptable by the Agency. This shall be a continuing
obligation for compliance with the EWTA standard as it may change from time to time. The
EWTA domain architecture documents can be found at
http://'www.ct.gov/doit/cwp/view.asp?a=12458g=253968.

{b) In the event of a breach of security or loss of State data, the Contractor shail notify the Agency and
the OAG as soon as practical but not later than twenty-four (24) hours after the discovery or
suspicion of such breach or loss that such data has been comprised through breach or loss. The
requirements of this section are in addition to those that may apply under Part II, Section E.

Workforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report related
to employment practices and procedures.

Litigation.

(a) The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor,
to the best of their knowledge, any Clains involving the Contractor Parties that might reasonably
be expected to materially adversely affect their businesses, operations, assets, properties, financial
stability, business prospects or ability to perform fully under the Contract, no later than ten (10)
days after becoming aware or after they should have become aware of any such Claims.
Disclosure shall be in writing.

(b) The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or
state or federal agency or court which is adverse to the Contractor or which results in a seltlement,
9



22.

compromise or claim or agreement of any kind for any action or proceeding brought against the
Contractor or its employee or agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Governor Thomas J. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in the
Contract, or the solicitation leading up to the Contract, shall be construed as a modification, conipromise
or waiver by the State of any rights or defenses of any immunities provided by Federal law or the laws of
the State of Connecticut to the State or any of its officers and employees, which they may have had, now
have or will have with respect to all matters arising out of the Contract. To the extent that this Section
conflicts with any other Section, this Section shall govern,

Section D. Changes To The Contract, Termination, Cancellation and Expiration.

1.

Contract Amendment,

(a)

(b)

(©)

No amendment to or modification or other alteration of this Contract shall be valid or binding
upon the parties unless made in writing, signed by the parties and, if applicable, approved by the
Connecticut Attorney General,

The Agency may amend this Contract to reduce the contracted amount of compensation if:

(D the total amount budgeted by the State for the operation of the Agency or Services
provided under the program is reduced or made unavailable in any way; or

(2 federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and
the Agency shall negotiate the implementation of the reduction of compensation unless the partics
mutually agree that such negotiations would be futile. If the parties fail to negotiate an
implementation schedule, then the Agency 1nay terminate the Contract effective no earlier than
sixty (60) Days fromn the date that the Contractor receives written notification of Termination and
the date that work under this Contract shall cease.

Contractor Changes and Assignment,

(@)

(v)

The Contractor shall notify the Agency in writing:

(1) at least ninety (90) days prior to the effective date of any fundamental changes in the
Contractor’s corporate status, including merger, acquisition, transfer of assets, and any
change in fiduciary responsibility;

2) no later than ten {10) days from the effective date of any change in:

(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or

©) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and
completeness of the performance. The Agency, after receiving written Notice from the

10



(c)

Breach.

(2)

C)

Contractor of any such change, may require such coniracts, releases and other instruments
evidencing, to the Agency’s satisfaction, that any individuals retiring or otherwise separating
from the Contractor have been compensated in full or that allowance has been made for
compensation in full, for all work performed under terms of the Contract. The Contractor shall
deliver such documents to the Agency in accordance with the terms of the Agency’s written
request. The Agency may also require, and the Contractor shall deliver, a financial statement
showing that solvency of the Contractor is maintained. The death of any Contractor Party, as
applicable shall not release the Contractor from the obligation to perfonn under the Contract; the
surviving Contractor Parties, as appropriate, must continue to perform under the Contract until
performance is fully completed.

Assignment. The Contractor shall not assign any of its rights or obligations under the Contract,
voluntarily or otherwise, in any manner without the prior written consent of the Agency.

(D The Contractor shall comply with requests for documentation deemed to be appropriate
by the Agency in considering whether to consent to such assignment.

(2) The Agency shall notify the Contractor of its decision no later than forty-five (45) Days
from the date the Agency receives all requested documentation,

3) The Agency may void any assignment made without the Agency’s consent and deem such
assignment to be in violation of this Section and to be in Breach of the Contract. Any
cancellation of this Contract by the Agency for a Breach shall be without prejudice to the
Agency’s or the State’s rights or possible claims against the Contractor.

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the caseof a
Contractor Breach, the Agency may modify the ten (10) day cure period in the notice of Breach.
The right to cure period shall be extended if the non-breaching party is satisfied that the breaching
party is making a good faith effort to cure, but the nature of the Breach is such that it cannot be
cured within the right to cure period. The Notice may include an effective Contract Termination
date if the Breach is not cured by the stated date and, unless otherwise modified by the
non-breaching party in writing prior to the Termination date, no further action shall be required of
any party to effect the Termination as of the stated date. If the notice does not set forth an
effective Contract Termination date, then the non-breaching party may terminate the Contract by
giving the breaching party no less than twenty four (24) hours’ prior written Notice after the
expiration of the cure period.

If the Agency believes that the Contractor has not performed according to the Contract, the
Agency may:

(1) withhold payinent in whole or in part pending resolution of the performance issue,
provided that the Agency notifies the Contractor in writing prior to the date that the
payment would have been due in accordance with the budget;

2) temporarily discontinue all or part of the Services to be provided under the Contract;

£)] permanently discontinue part of the Services to be provided under the Contract;

(4) assign appropriate State personnel to provide contracted for Services to assure continued
performance under the Contract until such time as the contractual Breach has been

corrected to the satisfaction of the Agency;
11



5 require that contract funding be used to enter mto a subcontract with a person or persons
designated by the Agency in order to bring the prograin into contractual compliance;

{6) take such other actions of any nature whatsoever as may be deemed appropriate for the best
interests of the State or the program(s) provided under this Contract or both; or

N any combination of the above actions.

(©) The Contractor shall return all unexpended funds to the Agency no later than thirty (30) calendar
days after the Contractor receives a demand from the Agency.

(d) In addition to the rights and remedies granted to the Agency by this Contract, the Agency shall have
all other rights and remedies granted to it by law in the event of Breach of or default by the
Contractor under the terms of this Contract.

(e) The action of the Agency shall be considered final. If at any step in this process the Contractor fails
to comply with the procedure and, as applicable, the mutually agreed plan of correction, the Agency
may proceed with Breach remedies as listed under this section.

Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies afforded in the
Contract shall be taken and construed as cumulative, that is, in addition to every other remedy provided in
the Contract or at law or in equity. A party’s failure to insist on strict performance of any section of the
Contract shall only be deemed to be a waiver of rights and remedies concerning that specific instance of
performance and shall not be deemed to be a waiver of any subsequent rights, remedies or Breach.

Suspension. Ifthe Agency determines in its sole discretion that the health and welfare of the clients or
public safety is being adversely affected, the Agency may immediately suspend in whole or in part the
Contract without prior notice and take any action that it deems to be necessary or appropriate for the benefit
of the clients. The Agency shall notify the Contractor of the specific reasons for taking such action in
writing within five (5) Days of immediate suspension. Within five (5) Days of receipt of this notice, the
Contractor may request in writing a meeting with the Agency Head or designee. Any such meeting shall be
held within five (5) Days of the written request, or such later time as is mutually agreeable to the parties. At
the meeting, the Contractor shall be given an opportunity to present information on why the Agency’s
actions should be reversed or modified. Within five (5) Days of such meeting, the Agency shall notify the
Contractor in writing of his/her decision upholding, reversing or modifying the action of the Agency head or
designee. This action of the Agency head or designee shall be considered final.

Ending the Contractual Relationship.

(a) This Contract shall remain in full force and effect for the duration of its entire term or until such
time as it is terminated earlier by either party. Either party inay terminate this contract by providing
at least sixty (60) days prior written notice pursuant to the Notice requirements of this Coatract.

(b) The Agency may immediately terminate the Contract in whole or in part whenever the Agency
makes a determination that such termination is in the best interest of the State. Notwithstanding
Section D.2, the Agency may immediately terminate or cancel this Contract in the event that the
Contractor or any subcontractors becomes financially unstable to the point of threatening its
ability to conduct the services required under this Contract, ceases to conduct business in the
normal course, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or its assets.

(c) The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b)
above, which shall specify the effective date of termination and the extent to which the Contractor
12



(d)

©

must complete or immediately cease performance. Such Notice of Termination shall be sent in
accordance with the Notice provision contained on page 1 of this Contract. Upon receiving the
Notice from the Agency, the Contractor shall immediately discontinue all Services affected in
accordance with the Notice, undertake all reasonable and necessary efforts to mitigate any losses or
damages, and deliver to the Agency all Records as defined in Section A.12, unless otherwise
instructed by the Agency in writing, and take all actions that are necessary or appropriate, or that the
Agency may reasonably direct, for the protection of Clients and preservation of any and all
property. Such Records are deemed to be the property of the Agency and the Contractor shall
deliver them to the Agency no later than thirty (30) days after the Termination of the Contract or
fifteen (15) days afier the Contractor receives a written request from the Agency for the specified
records whichever is less. The Contractor shall deliver those Records that exist in electronic,
magnetic or other intangible form in a non-proprietary format, such as, but not limited to ASCII or
TXT.

The Agency may terminate the Contract at any time without prior notice when the funding for the
Contract is no longer available.

The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or down
payment if the Contract is terminated by either party within thirty (30) days after receiving demand
from the Agency. The Contractor shall return to the Agency any funds not expended in accordance
with the terms and conditions of the Contract and, if the Contractor fails to do so upon demand, the
Agency may recoup said funds from any future payments owing under this Contract or any other
contract between the State and the Contractor. Allowable costs, as detailed in audit findings,
incurred until the date of termination for operation or transition of program(s) under this Contract
shall not be subject to recoupment.

Transition after Termination or Expiration of Contract.

(a)

(b)

If this Contract is terminated for any reason or it expires in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate to assist
in the orderly transfer of Clients served under this Contract and shall assist in the orderly cessation
of Services it performs under this Contract. In order to complete such transfer and wind down the
performance, and only to the extent necessary or appropriate, if such activities are expected to take
place beyond the stated end of the Contract term then the Contract shall be deemed to have been
automatically extended by the wnutual consent of the parties prior to its expiration without any
affirmative act of either party, including executing an amendment to the Contract to extend the
term, but only until the transfer and winding down are complete.

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency
any equipment, deposits or down payments made or purchased with start-up funds or other funds
specifically designated for such purpose under this Contract in accordance with the written
instructions from the Agency in accordance with the Notice provision of this Contract. Written
instructions shall include, but not be limited to, a description of the equipment to be returned,
where the equipment shall be returned to and who is responsible to pay for the delivery/shipping
costs. Unless the Agency specifies a shorter time frame in the letter of instructions, the Contractor
shall affect the returns to the Agency no later than sixty (60) days from the datc that the
Contractor receives Notice.

E. Statutory and Regulatory Compliance.

1.

(a)

Health Insurance Portability and Accountability Act of 1996.

If the Contactor is a Business Associate under the requirements of the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA™), the Contractor must cownply with all
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©

@
©

®

(®

terms and conditions of this Section of the Contract. If the Contractor is not a Business Associate
under HIPAA, this Section of the Contract does not apply to the Contractor for this Contract.

The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all
applicable federal and state law regarding confidentiality, which imcludes but is not limited to
HIPAA, more specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part
164, subparts A, C, and E; and

The State of Connecticut Agency named on page 1 of this Contract (“Agency”) is a “covered
entity” as that term is defined in 45 C.F.R. § 160.103; and

The Contractor, on behalf of the Agency, performs functions that involve the use or disclosure of
“individually identifiable health information,” as that term is defined in 45 C.F.R. § 160.103; and
The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.F.R.

§ 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with the .
HIPAA, the requirements of Subtitle D of the Health Information Technology for Economic and

Clinical Health Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423)', and more specifically

with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 164, subparts A, C, and E.

Definitions

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the
HITECH Act (42 U.S.C. §17921(1)).

2 “Business Associate” shall mean the Contractor.

(3) “Covered Entity” shall mean the Agency of the State of Connecticut named on page 1 of
this Contract.

G)) “Designated Record Set” shall have the same meaning as the term “designated record
set” in 45 C.FR. § 164.501.

5) “Electronic Healtl: Record” shall have the same‘meaning as the term is defined in section
13400 of the HITECH Act (42 U.S.C. §17921(5).

(6) “Individual” shall have the same meaning as the term “individual™ in 45 C.F R.
§ 160.103 and shall include a person who qualifies as a personal representative as defined
in45 CFR. § 164.502(g).

N “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. part 160 and part 164, subparts A and E.

® “Protected Health Information” or “PHI” shall have the saine meaning as the term
“protected health information” in 45 C.F.R. § 160.103, limited to information created or
received by the Business Associate from or on behalf of the Covered Entity.

® “Required by Law™ shall have the same meaning as the term “required by law” in 45
C.F.R. § 164.103.

! The effective date of the HITECH Act is February 17, 2010.
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(h)

(10)

(11

(12)

(13)

(14)

(13)

“Secretary” shall mean the Secretary of the Department of Health and Human Services or
his designee.

“More stringent” shall have the same meaning as the term “more stringent™ in 45 C.F.R,
§ 160.202.

“This Section of the Contract” refers to the HIPAA Provisions stated herein, in their
entirety.

“Security Incident” shall have the same meaning as the term “security incident” in
45 C.F.R. § 164.304.

*“Security Rule” shall inean the Security Standards for the Protection of Electronic
Protected Health Information at 45 C.F.R. part 160 and part 164, subpart A and C.

“Unseccured protected health information” shall have the same meaning as the term as
defined in section 13402(h)(1 }{A) of HITECH. Act. (42 U.S.C. §17932(h}(1}{(A)).

Obligations and Activities of Business Associates.

(1)

@

3)

)

©®)

(6)

(M

(8)

©®)

Business Associate agrees not to use or disclose PHI other than as permitted or required
by this Section of the Contract or as Required by Law.

Business Associate agrees to use appropriate safeguards to prevent use or disclosure of
PHI other than &s provided for in this Section of the Contract.

Business Associate agrees to use administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity, and availability of
electronic protected health information that it creates, receives, maintains, or transmits on
behalf of the Covered Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to the Business Associate of a use or disclosure of PHI by Business Associate in
violation of this Section of the Contract,

Business Associate agrees to report to Covered Entity any use or disclosure of PHI not
provided for by this Section of the Contract or any security incident of which it becomes
aware.

Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHI received from, or created or received by Business Associate, on behalf of
the Covered Entity, agrees to the same restrictions and conditions that apply through this
Section of the Contract to Business Associate with respect to such information.

Business Associate agrees to provide access, at the request of the Covered Entity, and in
the time and manner agreed to by the parties, to PHI in a Designated Record Set, to
Covered Entity or, as directed by Covered Entity, to an Individual in order to meet the
requirements under 45 C.F.R. § 164.524,

Business Associale agrees to make any ainendments to PHI in a Designated Record Set
that the Covered Entity directs or agrees to pursuant to 45 C.F.R. § 164.526 at the request
of the Covered Entity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including
policies and procedures and PHI, relating to the use and disclosure of PHI received from,
15
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(12)

(13)

(14)

(15)

(16)

or created or received by, Business Associate on behalf of Covered Entity, available to
Covered Entity or to the Secretary in a time and manner agreed to by the parties or
designated by the Secretary, for purposes of the Secretary determining Covered Entity’s
compliance with the Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information related
to such disclosures as would be required for Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any
regulations promulgated thereunder,

Business Associate agrees to provide to Covered Entity, in a time and manner agreed to
by the parties, information collected in accordance with subsection (h)(10) of this Section
of the Contract, to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and section
13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated
thereunder. Business Associate agrees at the Covered Entity’s direction to provide an
accounting of disclosures of PHI directly to an individual in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935) and any
regulations promulgated thereunder.

Business Associate agrees to comply with any state or federal law that is more stringent
than the Privacy Rule,

Business Associate agrees to comply with the requirements of the HITECH Act relating

to privacy and security that are applicable to the Covered Entity and with the

requirements of 45 C.F.R. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A) restrict disclosures of PHI;

®) provide an accounting of disclosures of the individual’s PHI; or

(8)) provide a copy of the individual’s PHI in an electronic health record, the
Business Associate agrees to notify the covered entity, in writing, within two

business days of the request.

Business Associate agrees that it shall not, directly or indirectly, receive any
remuneration in ¢xchange for PHI of an individual without

(A) the written approval of the covered entity, unless receipt of remuneration in
exchange for PHI is expressly authorized by this Contract and

(B) the valid authorization of the individual, except for the purposes provided under
section 13405(d)(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2)) and in any

accompanying regulations

Obligations in the Event of a Breach.

(A) The Business Associate agrees that, following the discovery of a breach of
unsecured protected health information, it shall notify the Covered Entity of such
breach in accordance with the requirements of section 13402 of HITECH (42
U.S.C. 17932(b) and this Section of the Contract.
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(B) Such notification shall be provided by the Business Associate to the Covered
~ Entity without unreasonable delay, and in no case later than 30 days after the

breach is discovered by the Business Associate, except as otherwise instructed in
writing by a law enforcement official pursuant to section 13402(g) of HITECH
(42 U.8.C. 17932(g)). A breach is considered discovered as of the first day on
which it is, or reasonably should have been, known to the Business Associate.
The notification shall include the identification and last known address, phone
number and email address of each individual (or the next of kin of the individual
if the individual is deceased) whose unsecured protected health information has
been, or is reasonably believed by the Business Associate to have been, accessed,
acquired, or disclosed during such breach.

©) The Business Associate agrees to include in the notification to the Covered Entity
at least the following information:

1. A brief description of what happened, including the date of the breach
and the date of the discovery of the breach, if known.

2. A description of the types of unsecured protected health information that
were involved in the breach (such as full name, Social Security number,
date of birth, home address, account number, or disability code).

3. The steps the Business Associate recommends that individuals take to
protect themselves from potential harm resulting from the breach.

4. A detailed description of what the Business Associate is doing to
investigate the breach, to mitigate losses, and to protect against any
further breaches.

5. Whether a law enforceinent official has advised either verbaily or in

writing the Business Associate that he or she has determimed that
notification or notice to individuals or the posting required under section
13402 of the HITECH Act would impede a criminal investigation or
cause damage to national security and; if so, include contact information
for said official.

D) Business Associate agrees to provide appropriate staffmg and have established
procedures to ensure that individuals informed by the Covered Entity of a breach
by the Business Associate have the opportunity to ask questions and contact the
Business Associate for additional information regarding the breach, Such
procedures shall mclude a toll-free telephone number, an e-mail address, a
posting on its Web site and a postal address. Business Associate agrees to include
in the notification of a breach by the Business Associate to the Covered Entity, a
written description of the procedures that have been established to meet these
requirements. Costs of such contact procedures will be borne by the Contractor.

(E) Business Associate agrees that, in the event of a breach, it has the burden to
demonstrate that it has complied with all notifications requirements set forth
above, including evidence demonstrating the necessity of a delay in notification

to the Covered Entity.
(i) Permitted Uses and Disclosure by Business Associate.
(1) General Use and Disclosure Provisions Except as otherwise limited in this Section of

the Contract, Business Associate may use or disclose PHI to perform functions, activities,
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or services for, or on behalf of, Covered Entity as specified in this Contract, provided that
such use or disclosure would not violate the Privacy Rule if done by Covered Entity or
the minimum necessary policies and procedures of the Covered Entity.

Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate
may usc PHI for the proper management and administration of Business
Associate or to carry out the legal responsibilities of Business Associate.

(B) Except as otherwise limited in this Section of the Contract, Business Associate
may disclose PHI for the proper management and administration of Business
Associate, provided that disclosures are Required by Law, or Business Associate
obtains reasonable assurances from the person to whom the information is
disclosed that it will remain confidential and used or further disclosed only as
Required by Law or for the purpose for which it was disclosed to the person, and
the person notifies Business Associate of any instances of which it is aware in
which the confidentiality of the information has been breached.

(©) Except as otherwise limited in this Section of the Contract, Business Associate
may use PHI to provide Data Aggregation services to Covered Entity as
permitted by 45 C.F.R. § 164.504(e)(2)(i)(B).

Obligations of Covered Entity.

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the extent that
such limitation may affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any changes in, or revocation of,
permission by Individual to use or disclose PHI, to the extent that such changes may
affect Business Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure
of PHI that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the
extent that such restriction may affect Business Associate’s use or disclosure of PHL

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to
use or disclose PHI in any manner that would not be permissible under the Privacy Rule if done
by the Covered Entity, except that Business Associate may use and disclose PHI for data
aggregation, and management and administrative activities of Business Associate, as permitted
under this Section of the Contract.

Term and Termination.

0y

@

Term. The Term of this Section of the Contract shall be effective as of the date the
Contract is effective and shall terminate when the information collected in accordance
with provision (h)(10) of this Section of the Contract is provided to the Covered Entity
and all of the PHI provided by Covered Entity to Business Associate, or created or
received by Business Associate on behalf of Covered Entity, is destroyed or returned to
Covercd Entity, or, if it is infeasible to return or destroy PHIL, protections are extended to
such information, in accordance with the termination provisions in this Section.

Termination for Cause Upon Covered Entity’s knowledge of a material breach by
Business Associate, Covered Entity shall either:
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(A) Provide an opportunity for Business Associate to cure the breach or end the
violation and terminate the Contract if Business Associate does not cure the
breach or end the violation within the time specified by the Covercd Entity; or

(B) Immediately terminate the Contract if Business Associate has breached a material
term of this Section of the Contract and cure is not possible; or

(C) If neither termination nor cure is feasible, Covered Entity shall report the
violation to the Secretary.

Effect of Termination.

(A)  Except as provided in (1)(2) of this Section of the Contract, upon termination of
this Conftract, for any reason, Business Associate shall return or destroy all PHI
received from Covered Entity, or created or received by Business Associate on
behalf of Covered Entity, Business Associate shall also provide the information
collected in accordance with section (h)(10) of this Section of the Contract to the
Covered Entity within ten business days of the notice of termination. This section
shall apply to PHI that is in the possession of subcontractors or agents of
Business Associate. Business Associate shall retain no copies of the PHI.

(B) In the event that Business Associate determines that retoring or destroying the
PHI is infeasible, Business Associate shall provide to Covered Entity notification
of the conditions that make return or destruction infeasible. Upon documentation
by Business Associate that return or destruction of PHI is infeasible, Business
Associate shall extend the protections of this Section of the Contract to such PHI
and limit further uses and disclosures of PHI to those purposes that make return
or destruction infeasible, for as long as Business Associate maintains such PHI.
Infeasibility of the return or destruction of PHI includes, but is not limited to,
requirements under state or federal law that the Business Associate maintains or
preserves the PHI or copies thereof,

(m) Miscellaneous Sections.,

(D

@

)

(4)

(5)

(6)

Regulatory References. A reference in this Section of the Contract to a section in the
Privacy Rule means the section as in effect or as amended.

Amendment, The Parties agree to take such action as in necessary to amend this Section
of the Contract from time to time as is necessary for Covered Entity to comply with
requirements of the Privacy Rule and the Health Insurance Portability and Accountability
Act of 1996, Pub. L. No. 104-191.

Survival. The respective rights and obligations of Business Associate shall survive the
termination of this Contract.

Effect on Contract. Except as specifically required to implement the purposes of this
Section of the Contract, all other terms of the Contract shall reinain in force and effect.

Construction. This Section of the Contract shall be construed as broadly as necessary to
implement and comply with the Privacy Standard. Any ambiguity in this Section of the
Contract shall be resolved in favor of a meaning that complies, and is consistent with, the
Privacy Standard.

Disclaimer. Covered Entity makes no warranty or representation that compliance with
this Section of the Contract will be adequate or satisfactory for Business Associate’s own
19




purposes. Covered Entity shall not be liable to Business Associate for any claim, civil or
criminal penalty, loss or damage related to or arising from the unauthorized use or
disclosure of PHI by Business Associate or any of its officers, directors, employees,
contractors or agents, or any third party to whom Business Associate has disclosed PHI
contrary to the sections of this Contract or applicable law. Business Associate is solely
responsible for all decisions made, and actions taken, by Business Associate regarding
the safeguarding, use and disclosure of PHI within its possession, custody or control.

@)} Indemnification. The Business Associate shall indemnify and hold the Covered Entity
harmless from and against any and all claims, liabilities, judgments, fines, assessments,
penalties, awards and any statutory damages that may be imposed or assessed pursuant
to HIPAA, as amended or the HITECH Act, including, without limitation, attorney’s
fees, expert witness fees, costs of investigation, litigation or dispute resolution, and costs
awarded thereunder, relating to or arising out of any violation by the Business Associate
and its agents, including subcontractors, of any obligation of Business Associate and its
agents, including subcontractors, under this section of the contract, under HIPAA, the
HITECH Act, the Privacy Rule and the Security Rule.

Americans with Disabilities Act. The Contractor shall be and remain in compliance with the Americans
with Disabilities Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act”} to the extent
applicable, during the term of the Contract. The Agency may cancel this Contract if the Contractor fails to
comnply with the Act. The Contractor represents that it is familiar with the terms of this Act and that it is in
compliance with the law. The Contractor warrants that it shall hold the State harmless from any liability -
which may be imposed upon the state as a result of any failure of the Contractor to be in compliance with
this Act. As applicable, the Contractor shall comply with section 504 of the Federal Rehabilitation Act of
1973, as amended from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs and
facilities by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under this contract in
accordance with 45 C.F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out
this policy in the award of any subcontracts.

Priority Hiring. Subject to the Contractor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiring welfare recipients who are subject to
time-limited welfare and must find employment. The Contractor and the Agency shall work cooperatively to
determine the number and types of positions to which this Section shall apply.

Non-discrimination.

(a) The following subsections are set forth here as required by section 4a-60 of the Connecticut
General Statutes:

(1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of race, color, religious creed, age, marital status, national origin,
ancestry, sex, mental retardation, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by such Contractor that such disability
prevents performance of the work involved, in any manner prohibited by the laws of the
United States or of the state of Connecticut. The Contractor further agrees to take
affirmative action to insure that applicants with job-related qualifications are employed
and that employees are treated when employed without regard to their race, color,
religious creed, age, marital status, national origin, ancestry, sex, mental retardation,
mental disability or physical disability, including, but not limited to, blindness, unless it
is shown by such Contractor that such disability prevents performance of the work
involved;
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(2) the Contractor agrees, in all solicitations or advertisements for employees placed by or
on behalf of the Contractor, to state that it is an “affirmative action-equal opportunity
cmployer” in accordance with regulations adopted by the commission;

(3) the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the commission advising the labor union or
workers’ representative of the Contractor’s commitments under this section, and to post
copies of the notice in conspicuous places available to employees and applicants for
employment;

4 the Contractor agrees to comply with each provision of this section and sections 46a-68e
and 46a-68f and with each regulation or relevant order issued by said commission
pursuant to sections 46a-56, 46a-68¢ and 46a-68f;

(5 the Contractor agrees to provide the Commission on Human Rights and Opportunitics
with such information requested by the commission, and permit access to pertinent
books, records and accounts, concerning the employment practices and procedures of the
Contractor as relate to the provisions of this section and section 46a-56.

If the Contract is a public works contract, the Contractor agrees and warrants that he will make
good faith efforts to employ minority business enterprises as subcontractors and suppliers of
materials on such public works project.

“Minority business enterprise” means any small contractor or supplier of materials fifty-one per
cent or more of the capital stock, if any, or assets of which is owned by a person or persons:

(D Who are active in the daily affairs of the enterprise,

2) who have the power to direct the management and policies of the enterprise and
3) who are members of a minority, as such term is defined in subsection (a) of section
329n; and

“good faith” means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations. “Good faith efforts™ shall include, but not be limited
to, those reasonable initial efforts necessary to comply with statutory or regulatory requirements
and additional or substituted efforts when it is determined that such initial efforts will not be
sufficient to comply with such requirements.

Determination of the Contractor's good faith efforts shall include but shall not be limited to the
following factors: The Contractor’s employment and subcontracting policics, patterns and
practices; affirmative advertising, recruitment and training; technical assistance activities and
such other reasonable activities or efforts as the cominission may prescribe that are designed to
ensure the participation of minority business enterprises in public works projects.

. The Contractor shall develop and maintain adequate documentation, in a manner prescribed by

the commission, of its good faith efforts.

The Contractor shall include the provisions of sections (a} and (b) above in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the state and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the coinmission. The Contractor shall take such action with respect to
any such subcontract or purchase order as the commission may direct as a means of enforcing
such provisions including sanctions for noncompliance in accordance with section 46a-56;
provided, if such Contractor becomes invoived in, or is threatcned with, litigation with a
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subcontracior or vendor as a result of such direction by the commission, the Contractor may
request the state of Connecticut to enter into any such litigation or negotiation prior thereto to
protect the interests of the state and the state may so enter.

The following subsections are set forth here as required by section 4a-60a of the Connecticut
General Statutes:

(1) the Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
persons on the grounds of sexual orientation, in any manner prohibited by the laws of the
United States or of the state of Connecticut, and that employees are treated when
employed without regard to their sexual orentation;

(2) the Contractor agrees to provide each labor union or representative of workers with
which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers’ representative of the Contractor’s
commitments under this section, and to post copies of the notice in conspicuous places
available to employees and applicants for employment;

(3) the Contractor agrees to comply with each provision of this section and with each
regulation or relevant order issued by said commission pursuant to section 46a-56; and

(9 the Contractor agrees to provide the Commission on Human Rights and Opportunities
with such information requested by the commission, and permit access to pertinent
books, records and accounts, concerning the employment practices and procedures of the
Contractor which relate to the provisions of this section and section 46a-56.

The Contractor shall include the provisions of section (g) above in every subcontract or purchase
order entered into in order to fulfill any obligation of a contract with the state and such provisions
shall be binding on a subcontractor, vendor or manufacturer unless exempted by regulations or
orders of the commission. The Contractor shall take such action with respect to any such
subcontract or purchase order as the commission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with section 46a-56; provided,
if such Contractor becomes involved in, or is threatened with, litigation with a subcontractor or
vendor as a result of such direction by the commission, the Contractor may request the state of
Conmnecticut to enter into any-such litigation or negotiation prior thereto to protect the interests of
the state and the siate may so enter.

For the purposes of this entire Non-Discrimination section, “Contract” or “contract” includes any
extension or modification of the Contract or contract, “Contractor” or “contractor” includes any
successors or assigns of the Contractor or contractor, “marital status” means being single, married
as recognized by the state of Connecticut, widowed, separated or divorced, and “mental
disability” means one or more mental disorders, as defined in the most recent edition of the
American Psychiatric Association’s “Diagnostic and Statistical Manual of Mental Disorders”, or
a record of or regarding a person as having one or more such disorders. For the purposes of this
section, “Contract™ does not include a contract where each contractor is

(n a political subdivision of the state, including, but not limited to, a municipality,
(2) a quasi-public agency, as defined in C.G.S.§ 1-120,

3 any other state, including but not limited to any federally recognized Indian tribal
governments, as defined in C.G.5.§ 1-267,

(€)] the federal government,
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(5) a forcign government, or

(6) an agency of a subdivision, agency, state or government described in the immediately
preceding enumerated items (1), (2}, (3), (4) or (5).

6. Freedom of Information.

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information Act,
C.G.S. §§ 1-200 et seq. (“FOIA”) which requires the disclosure of documents in the possession of
the State upon request of any citizen, unless the content of the document falls within certain
categories of exemption, as defined by C.G.S. § 1-210(b).

(b) Governmental Function. In accordance with C.G.S. § 1-218, if the amount of this Contract
exceeds two million five hundred thousand dollars ($2,500,000), and the Contractor is a “person”
performing a “governmental function”, as those terms are defmed in C.G.S. §§ 1-200(4) and (11),
the Agency is entitled to receive a copy of the Records and files related to the Contractor’s
performance of the governmental function, which may be disclosed by the Agency pursuant to
the FOIA.

7. Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a
“large state contract” as that term is defined in C.G.S. § 4-61dd¢h). In accordance with this
statute, if an officer, employee or appointing authority of the Contractor takes or threatens to take
any personnel action against any employee of the Contractor in retaliation for such employee’s
disclosure of information to any employee of the Contracting state or quasi-public agency or the
Auditors of Public Accounts or the Attorney General under subsection (a) of such statute, the
Contractor shall be liable for a civil penalty of not more than five thousand dollars ($5,000) for
each offense, up to a maximum of twenty per cent (20%) of the value of this Contract. Each
violation shall be a separate and distinct offense and in the case of a continuing violation, each
calendar day’s continuance of the violation shall be deemed to be a separate and distinct offense.
The State may request that the Attorney General bring a civil action in the Superior Court for the
Judicial District of Hartford to seek imposition and recovery of such civil penalty. In accordance
with subsection (f) of such statute, each large state Contractor, as defined in the statute, shall post
a notice of the relevant sections of the statute relating to large state Contractors in a conspicuous
place which is readily available for viewing by the employees of the Contractor.

8. Campaign Contribution Restrictions. For all State contracts as defmed in C.G.S. § 9-612(p)
the authorized signatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC™) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the
notice. See SEEC Form 11 reproduced below:

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PROSPECTIVE STATE CONTRACTORS OF
CAMPAIGN CONTRIBUTION AND SOLICITATION BAN

This notice is provided under the authority of Connecticut General Statutes § 9-612(g)(2), as amended by P.A. 07-1, and is for the purpose of
informing state contractors and prospective state contractors of the following law (italicized words are defined below):

Campaign Contribution and Soligjtation Ban

No state contractor, prospective state contracior, principal of a state conlractor or principal of a prospective siate contractor, with regard 1o
a state contraci or sfate contract solicitation with or from 2 state agency in the executive branch or a quasi-public agency or a holder, or
principal of a holder of a valid prequalification cerificate, shall make a contribution to, or solicit contributions on behalf of (i) an exploratory
commitiee or candidate commitiee established by a candidate for nomination or election to the office of Governor, Lieutenant Govemor,
Attomey General, State Complroller, Secretary of the Slate or Slate Treasurer, (ii) a political committee authorized to inake contributions or
expenditures to or for the benefit of such candidates, or (iii) a party committee;

In addition, ne holder or principal of a holder of a valid prequalification certifieate, shall make a eontribution to, or solicit contributions on
behalf of (i) an exploratory commifice or candidate commiltee established by a candidate for nomination or election to the office of State
senator or State representative, (ii) a political committee authorized to make contributions or expenditures to or for the benefit of such

candidates, or (jii} a party committee.
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Duty to Inform

State contractors and prospective state contractors are required to inform their principals of the above prohibitions, as applicable, and the
possible penalties and other consequences of any violation thercof,

Penalties for Violations
Coutributions or solicitations of contributions made in viclation of the above prohibitions may result in the following civil and criminal

penaltics:

Civil penalties—5$2000 or twice the amount of the prohibited confribution, whichever is greater, against a principal or a contractor. Any state
contractor or prospective state contractor which fails to make reasonable efforts to comply with the provisions requiring notice to its
principals of these prohibitions and the possible consequences of their violations may also be subject to civil penalties of $2000 or twice the
amonunt of the prohibited contributions mede by their principals.

Criminal_penalties—Any knowing and willful violation of the prohibition is a Class D felony, which may subject the violator to
imprisonment of not more than 5 years, or $5000 m fines, or both.

Contract Consequences

Contributions nade or solicited in violation of the above prohibitions may result, in the case of a state contractor, in the contract being
voided.

Contributions made or solicited in violation of the above prohibitions, in the case of a prospective state contractar, shall result in the contract
described in he state contract solicitation not being awarded to the prospective state contractor, unless Lhe State Elections Enforcement
Commission detennines that mitigating circumstances exist conceming such violation. .

The State will not award any other state contract to anyone found in violation of the above prohibitions for a period of ane year after the
election for which such contribution is made or solicited, unless the State Elections Enforcement Commission detennines that mitigating

circumstances exist concerning such violation.

Additional information and the entire text of P.A. 07-1 may be found on the website of the State Elections Enforcement Commission,
www.ct.gov/seec. Click on the link to “State Contractor Contribution Ban.”

Definftions:

“Siale contractor” means a person, business entity or nonprofit organization that enters into a state contract. Such person, business entity or
nonprofit organization shall be deemed to be a state contractor until December thirty-first of the year in which such contract tenminates.
"Stafe contractor” does not include a municipalily or any other political subdivision of the state, including any enlities or associations duly
created by the municipality or political subdivision exclusively amongst themselves to further any purpose authorized by statute or charter, or
an employee in the executive or legislative branch of state govemment or a quasi-public agency, whether in the classified or unclassified
service and full or part-time, and only in such person's capacily as a state or quasi-public agency employee.

“Prospective state contractor” means a person, business entity or nonprofit organization that (i) submits a response to a state contract
solicitation by the state, a state agency or a quasi-public agency, or a proposal in response to a request for proposals by the state, a state
agency or a quasi-public agency, until the contract has been entered into, or (ii) kolds a valid prequalification certificate issued by the
Commissioner of Adminisirative Services under section 4a-100.

“Prospective state contractor” does not include a municipality or any other political subdivision of the state, including any entities or
associations duly created by the nunicipality or political subdivision exclusively amongst themselves to further any purpose authorized by
statute or charter, or an employee in the executive or legislative branch of stale government or a quasi-public apency, whether in the
classified or unclassified service and full or part-time, and only in such person's capacity as a state or quasi-public agency employee.

“Principal of a state contractor or prospective state contractor” means (i} any individual who is a member of the board of directors of, or has
an ownership interest of five per cent or more in, a state coniractor or prospective state contractor, which is a business entity, except lor an
individual who is a member of the board of directors of a nonprofit organization, (ii) an individual who is employed by a state contractor or
prospective state contractor, which is a business entily, as president, treasurer or executive vice president, (Ui} an individual who is the chief
exccutive officer of a state contractor or prospective state contractor, which is not a business entity, or if a state confractor or prospective state
contractor has no such oflicer, then the officer who duly possesses comparable powers and duties, {iv) an officer ar an employee of any state
contractor or prospective state contmctor whe has managerial or discretionary responsibilities with respect (o a state conlract, (v) the spouse
or a dependent child who is eighteen years of age or older of an individual described in this subparagraph, or (vi) a political committes
established or controlled by an individual described in this subparagraph or the business entity or nonprofit organization that is the state
contractor or prospeclive stale contractor.

“State contract” means an agreement or contract with the state or any state agency or any quasi-public agency, let through a procurement
process or otherwise, having a value of fifty thousand dollars or more, or a combination or series of such agreements or contracts having a
value of one hundred thousand dollars or more in a calendar year, for (i) the rendition of services, (ii) the fumishing of any goods, material,
supplies, equipment or any items of any kind, (iii) the construction, alteration or repair of any public building or public work, (iv) the
acquisition, sale or lease of any land or building, {v) a licensing arrangement, or (vi) a grant, loan or loan guarantee, "Siate contract" does not
include any apreement or contract with the state, any state agency or any quasi-public agency that is exclusively federally funded, an
education loan or a loan to an individval for other than commercial purposes.

“State contract solicitation” means a request by a state agency or quasi-public agency, in whatever form issued, including, but not limited to,
an invitation to bid, request for proposals, request for information or request for quotes, inviting bids, quotes or other types of submittals,
through a competitive procureanent process or another process authorized by law waiving compelitive procurement,

“Managerial or discretionary responsibilities with respeet to a state contract” means having direct, extensive and substantive responsibilities
with respect to the negotiation of the state contract and not peripheral, ¢lerical or ministerial responsibilities.
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10.

“Dependent child” means a child residing in an individual’s household who may legally be claimed as a dependent on the federal income tax
of such individual. “Solicit” means (A) requesting that a contribution be made, (B) participating in any fund-raising activities for a candidate
comnitteg, exploratory committee, political committee or party commiltee, including, but not limited to, forwarding tickets to potential
contributors, receiving contributions for transmission to any such committee or bundling contributions, {C) serving as chairperson, treasurer
or deputy treasurer of any such committee, or (D} establishing a pelitical committec for the sele purpose of soliciting or receiving
contributions for any committee, Solicit does not include: (i) making a contribution that is otherwise permitted by Chapter 155 of the
Comecticut General Statutes; (ii} informing any person of a position taken by a candidate for public office or & public official, (iii) notifying
the person of any activities of, or contact information for, any candidate for public office; or (iv) serving as a member in any party committes
or as an officer of such committee that is not otherwise prohibited in this section.

Non-smoking. If the Contractor is an employer subject to C.G.S. § 31-40q, the Contractor shall provide the
Agency with a copy of its written rules concermning smoking. Evidence of compliance with C.G.S. § 31-40q
must be received prior to Contract approval by the Agency.

Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices, Executive Order No. 17 of Governor
Thomas J. Meskill, promulgated Febmary 15, 1973, conceming the listing of employment openings;
Executive Order No. 16 of Governor John G. Rowland, promulgated August 4, 1999, concerning violence
in the workplace. This Contract may also be subject to Executive Order 7C of Governor M. Jodi Rell,
promulgated July 13, 2006, concerning contracting reforms and Executive Order 14 of Governor M. Jodi
Rell, promulgated April 17, 2006, concerning procurement of cleaning products and services, in
accordance with their respective terms and conditions. All of these Executive orders are mcorporated into
and made a part of the Contract as if they had been fully set forth in it, At the Contractor’s request, the
Agency shall provide a copy of these Orders to the Contractor.
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A. OBJECTIVES

"The Connecticut Department of Social Services (hereinafter refetred to as the “Depariment” or “IDSS”) issued a
Request for Proposals (RFP) to procure the services of a professional consultant organization to perform specified
services that will assist the Department in its effort to support the development and implementation of a
competitive process to procure and implement a Modernization of Client Service Delivery to include Online Web-
Based Application, Integrated Document Management System and Integrated Voice Response System. The
following Contractor deliverables delineate the full scope and responsibilities of Contractor services. First Data
Government Solutions (hereinafter referted to as the “Coutractor” or “First Data”) was selected through the RIFI?
process to enter into this contract for the identified services.

B. CONTRACT TERM
The Contract shall be in effect through completion of the Modernization of Client Service Delivery with a term of
09/01/08 through 09/30/10. '

C. CONTRACT DELIVERABLES

The Contractor’s compliance with the pesformance of responsibilities shall be measured by the Contractor’s
submission and the Department’s acceptance and approval of the deliverables set forth in this section. 'The due
dates for each of the deliverables shall be identified in the Project Work Plan. As appropriate, deliverables shall be
submitted to the Department in draft (one portable document format (pdf) copy and one editable electronic copy),
allowing the Department the opportunity to review and sugpest revisions to the Contractor. The Contractor shall
accomplish the deliverables in a form and fashion proscribed by the Departiment. The Department’s Project
Manager shall consolidate the Department’s comments to the deliverable and provide the same to the Contractor.
The Contractor shall vevise the delivesable based on the Department’s comments and submit the final deliverable to
the Department for its review and acceptance. The time frames for the submission of these draft deliverables, the
submission of comments from the Department to the Contractor, the Contractor’s submission of the final
deliverable, and the Department’s acoeptance and approval shall be identified in the Project Work Plan and

complied with by the parties.

The Contractor will submit monthly invoices to the Department based on actual hours worked, showing the
number of hours allocated to each deliverable highlighted in BOLD in Section F of this contract. Provided the
Contractor is not in default of this contract, the Department shall pay the Contractor for the amount of time and
materials utilized within thirty (30) days receipt of Contractor’s request for payment. The Contractor may shift
hours between the deliverables, so long as the Contractor:

% Receives written permission from the Department for any alteration above or below 10% of rthe anticipated
p P y p
value of the dehvemble;

% Performs all deliverables as outlined herein to the specifications and approval of the Department; and
*#» Does not exceed the mazimum budget of the project.
The Contractor shall be responsible for the following:

1) Work Plan:

A work plan identifying a schedule for completing all duties and responsibilitics included in this project is
required. The work plan will identify tasks and subtasks necessary to successfully complete project
deliverables.

Deliverable: Project Work Plan
2)  Develop an Approach for the Modernization Project:



3)

0

6)

7)

8)

9)

The Contractor must evaluate and propose a sound approach that will be both cost effective and efficient
to satisty the requirernents of the Modernization project.

Delivetable: Modernization Project Solution Document
Develop Functional Requirements Document:

The Contractor will meet with State staff in order to define and develop the requitements definition. The
Contractor will provide the Department with best practices and known, sound technologies to support the
Department’s requirernents. The Contractor shall describe the process that will be used to gather input
from State staff, and based on that input, shall develop a funcdonal requirements document that describes
all functions to be supported by the Modernization Project.

Delivegable: Functional Requirements Document
Conduct a Feasibility Study and Cost Benefit Analysis:

The Contractor shall identify costs and benefits relative to potential Modernization Project solutions that
satisfy the Department’s requirements, taking into consideration custom development vs. transferable
solutions (from other States) vs. off the shelf. The Contractor will also identify the costs and benefits to

maintain the implemented solution in-house vs, outsourced. The Contractor should also identify new

processes or components of the Modernization Project that would be of benefit to the state.
Deliverable: Cost Benefit Analysis Document

Identify and Prepate any Federal Planniag Documents:

Incorporate the findings from all of the activities described above and include all federally mandared
requirements for prior approval and subsequent submission.

Deliyverable: Federal Planning Documents
Prepare the Request for Proposals:

The RFP will be used to procure contracted services for the Modernization Project solution based upon
Department specifications, The RFP must include 2l necessary information for potential bidders to fully
understand the scope of services and must state requirements of the desired solution in order for
submission of a comprehensive and competitive proposal to be approved. This document will be
submitted to identified entities for review and prior approval.

Deliverable: Implementation of Request for Proposal

Provide Procurement Assistance:

The Contractor shall assist the Department’s procurement staff in the evaluation and selection of the
Modernization Contractor which will include:

a)  Developing a tool to scorc the proposals
b)  Facilitating State proposal review sessions

¢)  Assisting with contract development and review

Deliverable: Scoting Tool, Scoring Protocol
Prepare Federal Planning Document(s) Updates:

The Contractor shall prepare and submit the required Federal Planning Document(s) updates on a timely
basis.

Deliverable: Timely Federal Planning Document(s} Updates to Identified Entities

Develop Quality Assurance Procedures and Provide Monitoring:



A, OBJECTIVES ‘
The Connecticut Department of Social Services (heretnafter referred to as the “Departmient” or “DSS”) issued a
Request for Proposals (REP) to procure the services of a professional consultant organization to perform specified

services that will assist the Departiment in its eftfozt to suppott the development and implementation of a
competitive process to procure and tmplement a Modernization of Clhient Service Delivery to include Online Web-
Based Application, Integrated Document Management System and Tntegrated Voice Response System. The
following Contractor deliverables delineate the full scope and responsibilities of Contractor services. First Dara
Government Solndons (hereinafter refetred to as the “Contractor” or “IFirst Data™) was selected through the RFP

process to enter mto this contract for the identified services.

B. CONTRACT TERM

The Contract shall be in effect through completion of the Modernization of Client Service Delivery with a term of
09/01/08 through 09/30/10.

C. CONTRACT DELIVERABLES

The Couatractor’s compliance with the performance of responsibilitics shall be measured by the Contractor’s
submission and the Department’s acceptance and approval of the deliverables set forth in this section. The due
dates for each of the deliverables shall be identified in the Project Work Plan. As appropriate, deliverables shall be
submitted to the Department in draft (one portable document format (pdf) copy and one editable electronic copy),
allowing the Department the opportunity to teview and suggest revisions to the Contractor. The Contractor shall
accomplish the delivetables in o form and fashion proscribed by the Department. The Department’s Project
Manager shall consolidate the Department’s comments to the deliverable and provide the same to the Contractor.
The Contractor shall revise the deliverable based on the Department’s commernts and submit the final deliverable to
the Department for its review and ;1cccptﬂncé. The time frames for the submission of these draft deliverables, the
submission of comments from the Department to the Contractor, the Contractor’s submission of the final
deliverable, and the Department’s acceptance and approval shall be identified in the Project Work Plan and
complicd with by the parties.

The Contractor will submit monthly mnvoices to the Department based on actual hours worked, showing the
number of hours allocated to each deliverable highlighted in BOLD in Section I of this contract. Provided the
Contractor is not in defanlt of this contract, the Depattment shall pay the Contractor tor the amount of time and
materials utilized within thicty (30) days receipt of Contractor’s request for payment. The Contractor may shift
hours berween the deliverables, so long as the Contracton:

% Receives written permission from the Department for any altetation ahove or below 10% of the anticipated

value of the deliverable;
% Perfoems all deliverables as outlined hexein to the specifications and approval of the Department; and
#  Does not exceed the maximum budget of the project.
The Contractor shall be responsible for the following;
) Work Plan:
A work plan ideniifying a schedule for completing all dutics and responsibilities included in this project is
requited. The work plan will identify tasks and subtasks necessary to successfully complete project
deliverables.
Deliverable: Project Work Plan

2)  Develop an Approach for the Modernization Project:



In conjunction with identified Department staff, the Contractor shall develop project monitoting
procedutes to insure the successful implementation of the Modernization Project. This includes

procedures to monitor and resolve issues regarding:

a)  Project Scope: The Requirement Definition document produced by the implementation Contractor
will define project scope. The Contractor shall be the monitoring Contractor and, as such, will be
responsible for developing procedures to identify and resolve scope issues.

b)  Project Schedule: The implementation Conttactor’s final work plan will outline the project
schedule, The Contractor shall be the monitoring Contractor and, as such, shall develop procedures to
monitor and manage the schedule, as well as identify and resolve delays.

¢)  Project Expenditures: ‘The Contractor shall be the monitoring Contractor and, as such, shall
develop methods to track and report on all project expenditures.

d)  Technical Compliance: The Contractor shall be the monitoring Contractor and, as such, shall
develop procedures to monitor compliance with all technical standards including capacity issues, hardware
and software specifications, response time, system availability, storage capacity and code efficiency.

e)  Issues Tracking: The Contractor shall be the monitoring Contractor and shall be responsible for
reporting project issues including, but not limited to, federal regulation changes, HIPAA changes,
Contractor staffing, or state staffing and funding issues that may impact the progress of the project.

Deliverable: Monitoring Plan for Implémentation of the Modernization Project

10) Review Technical Systems Design:

“The Contractor, as the monitoring Contractor shall review and advise the Department on issues
concerning the implementation Contractor’s technical system design. The nonitoring Contractor must
complete such reviews and provide written comments to the Department on a timely basis to allow the
Department to evaluate and incotporate those comments into the State’s formal response to the
implementation Contractor. The monitoring Contractor will meet with the Department and the
implementation Contractor to discuss technical design issues. The monitoring Contractor will arrange
these meetings through the Department. The monitoring Contractor’s evaluation report will discuss the
pros and cons of each issue and make recommendations based on the technical design meetings, First

Data will review:

a)  System architecture including hatdware configuration and telecommunication-connectivity
requirements;

b)  Overall logical design and processing efficiency;

c)  Screen layouts;

d)  Data validation, errox detection and error correction procedures;

e)  Data flow processes;

f)  Logical and physical database designs;

g)  Organization of data structures, access methods and update procedures;

Ly  Systems availability and response time (end to end) and potential bottlenecks; and

1) Userinterface design.

Deliverable: Technical Systems Design Evaluation Report

11) Perform Acceptance Testing and Pilot Evaluation:

In conjunction with identified experienced Department staff, the Contractor, as the monitoring
Contractor, shall perform all facets of acceptance testing including, but not limited to:

4



12)

13)

a) Test witnessing of the implementation Contractot’s Integration Test, System Test, Performance
Test, Security Test, and Recovery Test. This includes reviewing and confirming test environments
and tool configuration, validation of the test data, witnessing of test execution, and reviewing test
results to ensure that requirements are met. Additionally, this will include the management of defect
identification and tracking, and the issuance of testing status reports.

b) Independent Testing will be performed by the monitoring Contractor and will include the
development, implementation, and execution of test plans, the management of defect identification
and tracking, and the issuance of testing status repotts. '

¢) User Acceptance Testing will be managed by the monitoring Contractor and will include the
development and implementation of test plans, the management of defect identification and
tracking, and the 1ssuance of testing status reports.

The monitoring Contractor will also review the implementation Contractor's acceptance test plan to
insure that the plan identifics all aspects of an operational system, inchiding training, user
documentation, technical system environment and system functionality, based on the coniractual
obligations of the implementation contractor. The monitoring Contractor will also develop criteria
to determine readiness to move to pilot testing, if necessary, and then to statewide implementation.

Deliverables: Test Plans, Defect Identification and Tracking, Testing Status Reports

Review All Project Deliverables:

'The Contractor, as the monitoring Contractor, shall review each implementation Contractor deliverable
and prepare a written criticue of the deliverable. The monitoring Contractor must complete such reviews
and provide written comments to the Department timely to allow the Department to evaluate and
incorporate those comments into the Department’s formal response to the implementation Contractor.

Deliverable: Project Deliverable Reports
Project Status Reports:
The Contractor shall be the monitoring Contractor and, as such, shall produce timely status reports. Ata

minimum, these reports will be produced on monthly status reports and will track project progress, list
issues, document resolved issues, and provide information on other issues that may impact the project.

Deliverable: Timely Status Reporsts

14) Provide Progress Reports and Attend All Meetings including Steering Committee Meetings:

15)

The Contractor will submit biweekly status reports during the planning stage of this initiative and shall be
the monitoring Contractor during the course of the implementation project. These reports will discuss
the project schedule in relation to the accepted work plan, describe accomplishments, identify potentiat
problems and risks with proposed solutions, and other pertinent issues. The Contractor shall attend
weeldy project meetings with the Department and the implementation Contractor and will also attend the
Department’s Steering Committee meetings to keep management of the Department abreast of the
planning activities, accomplishments, problems, risks and proposed solutions. Other meetings, as
required, which the Contractor shall attend, will be set by the Department.

Deliverable: Biweekly Status Reports & Attendance at Meetings

Evaluate and Assist Implementation

The Contractor shall assist the Department with implementation issues that may arise with the
implementation Contractor. As the monitoring Contractor, the resultant irplementation Contractor must
work as a liaison to facilitate and support the Department during implementation. This support includes,
but is not limited to, professional advice and contributions of strategy for issue resolution, as well as -
review and analysis of data and implementing plans and documents.

Deliverable: Evaluation Reports




It is the Department and First. Data’s mutual undetstanding that inherent in the role of “consultant,” for
which First Data has been hired, ate the traits of guiding and counseling. Through each of the
deliverables outlined above, it'is the Department’s reqﬁirernent that First Data provide guidance and
counsel to the Department, with an emphasis on project direction and progress, cost issues, change order
suggestions, Contractor disputes, implementation, Go/No Go recommendations and other project issues
as they arise. ‘

Tt is further the Department’s understanding that the Contractor may utilize a subcontractor for some of the
deliverables associated with this project. The identified subcontractor shall be Advantech Group, LLC of
Glastonbury, Connecticut. Any change to the subcontractors being utilized under this contract shall be identified in
writing by the Contractor to the Department, at least 30 days prior to utilizaion or discontinuation of said
subcontractors.

D. DEPARTMENT RESPONSIBILITIES
‘The Department’s responsibilities shall include:

a} Project Management - A Project Manager/Team will be appointed by the Departinent and
will be responsible for monitoring project progress. The Department’s Project Manager or
Team (“DPM”) will have final authority to approve/disapprove project deliverables,

b) Staff Coordination - The DPM will coordinate all necessary contacts between the Contractor
and State staff.

) Approval of Deliverables - The DPM will review, evaluzate, and approve all deliverables prior
to the Contractor being released from further responsibility as to each deliverable.

d) Policy Decisions - The Department retains final authority for making policy decisions
affecting completion of this project. In addition, the Department shall;

(N Monitor the Contractor’s performance and request updates as appropriate
(2)  Respond to written requests for policy interpretations

(3) Provide techaical assistance to the Contractor, as necessary

(4)  Allow access to Department automated databases as available and permitted
(5)  Allow access to management reports and case files as appropriate

(6)  Provide 2 project leader

(7)  Schedule and hold regular project meetings with the Contractor

(8) Provide a process for, and facilitate open discussions with, staff and personnel to
gather information regarding recommendations for improvement

{9)  Provide data as required by the Contractor to perform the functions of the project

e} Providing the Contractor with procurement templates, policies, procedures and staff to
assist in the administrative side of the RFP development.

E. REPORTING REQUIREMENTS




The Contractor shall provide n. Lthly progress reports in a format to be al,, oved by the Department. Thesc
reports may laclude, but are not be limited to, qualitative and quantitative measures, narrative seporting of

highlights and accomplishments, documentation of any programmatic challenges and corrective action plans,
and results of client satisfaction sutveys,

a)  The Contractor shall fully cooperate with the data collection and reporting requirements
established by the Department and with any Depatrtment siaff performing contract-maoaitoring

functions.

F. BUDGET AND PAYMENT PROVISTONS (. é/ -

The Department shall pay Contractor on a time and 11];[@1[5 hagis, but with the maximum project value as
detailed herein not to exceed $1,996,365.00. Contractor shall wiilize the following cost allocation spreadshect to
determine approptiate utilization of staffing and houvs and may shift hours between the deliverables, so long as
~ the Contractor receives written permission from the Department for any alteration above or below 10% of the
anticipated value of the deliverable. In no event shall the Depactment pay the Contractor tor an improper
utilization of time, nor shall the Department pay mote than the masinm budget for the project, without

appropaiate change orders approved by the Departiment in accordance with Section G, of this contract,
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G.  OPTIONAL TASK ORDERS/CHANGE ORDERs AM@
(.’

. . . & . S s . .
I'he Contractor authorizes its Project Managet to agree to migor-todifications in the Project Work Plan or
schedule of a project in response to the Department’s requests. If the requested changes are within the Scope of
Work, the Project Manager does not have to receive approval from the Contractor’s corpogate managers.

I changes to an existing task are required because of factors outside of the Contsactor’s control, the Contractor
shall submit to the Department a change order request documenting the scope of the change, the statfing levels
required o address the change, the hours needed to address the change and a otal cost to the Department. Costs
shall be computed by multiplying the hourly eates set forth above by the number of hours to be expended for each
staffing category.  The Contractor shall not be authorized to work on any change order unless and until the
Department provides the Contenctor approval writing, The forul value of chanee order work for the reron of the
contract _may 1ot exceed $103.635.00.  Change Order work not ditectly related o the scope ot services
contemplated herein may requite aurhorization from the State of Conncecticut Office of Policy and Management in
order to amend the contract to appropeiately uelize these additional funds, The maximum contiact value, including
the maximun project value of $1.996,365.00. plus any optional task orders/change orders that fay occur shall not
exceed 32 130.000.00. '

H. Additional Contractual Concerns

Contractor’s cumulative liability for any loss or damage, from any cause whatsoever, will be limited to Five Million
Dollars (35,000,000). Contractor shall be relieved of all liability swhere Contractor pertorms any Service in
accordance with insteuctons provided by the Department and Contractor may rely on the accuracy of any

information set forth in any such instructions.

Contractor WILE NOT BLELIABLE UNDLER ANY THEORY FOR ANY SPLCLAL, INDIRECT OR
CONSEQUENTTAL DAMAGLS.

PART II. MANDATORY TERMS AND CONDITIONS

The Contracror agrees to comply with the following mandatory terms and conditions.

A, CLIENT-RELATED SAFEGUARDS

1. Inspection of Wotlc Performed. 'The Depariment ot its authorized cepresentative shall upon reasonable notice have
the right to enter into the Contractor’s premises, of such other places where duties under the contract ave being
performed, to inspect, to monitor or to evaluate the work being pecformed. The Contractor and all subcontractors must
provide all reasonable facilities and assistance for Depariment representatives. All inspections and evaluatons shall be
performed in such a manner as will not unduly delay work., The Contractor shall disclose information on clients,
applicants and their families divectly related to the services as requested unless otherwise prohibited by federal or state
Lw, Writien evaluations pursuant to this section shall be made available to the Contractor,

2. Safeguarding Client Information. The Depaciment and the Contractor agree (o safeguard the use, publication and
disclosure of information on all applicants (or and all clients who receive service under this conteact with all applicable

federal and state taw concemning confideotiaiity.

3. Reporting of Client Abuse or Neglect. The Conteactor shall comply with all reporting requirements relative to
client abuse and neglect, including but not limited o requirements as specitied in Coon. Gen, Stat. §§ 17a- 101 through
103, 192-2106, -46b-120 (related to childeen); Conn. Gen. Stat. § 46a-11h (vefative to persons with mental retardation),

and Conn. Gen. Stae § [7b-407 (eelative to eldecly persons).

B. CONTRACTOR OBLIGATIONS
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Credits and Rights in Data

(a) Unless expressly waived in writing by the Departinent, all documents, reports, and other publications For public
distribution during or resulting from the pegformances of this Contract shall include a starement acknowledping
the financial support of the state and the Department and, where applicable, the federal government. All such
publications shall be released in conformance with applicable federal and state law and all regulations regarding
confidentiality, Any liability arising from such a release by the Contractor shall be the sole responsibility of the
Contractor and the Contractor shall indenmify the Depactment, unless the Department or its agents co-
authored said publication and said release is done with the prior written approval ol the Commissioner of the
Department. Any publication shall contain the lollowing statement: “This publication does not express the
views of the Department or the Sene of Comecticut. The views and opiions expressed are those of the
authors,” The Contractor or any of its agents shall not copyright Department data and information obtained
under the teems and conditions of this contract, unless expressly authorized in writing by the Department. The
Depariment or any of its agents shall not copyrght Contractor data and information obtained under the terms
and conditions of this contract, unless expressly authorized 1o writing by the Contractor, The Depactnent may
utilize data produced under the terms of this contract for any business purpose, so long as it docs not inftinge
upon the intellectual property rghts of the Conteactor. ‘The Deparuncent shall have the right to publish,
duplicate, use aud disclose all such data in complianee with applicable laws and for the purpose of receiving
services hereunder. The Contractor does not assume any eesponsibility For the use, publication or disclosure
solely by the Departmene of such data.

{I) “Diata” shall mean all results, technical information and materials developed and/or obmined in the

petformance of the services hercunder, including but not limited to all reports, surveys, plans, charts, recordings

(video and/or sound), pictures, carricula, public awareness or prevenfion campaign materials, drawings,

analyses, graphic representations, computer programs and printouts, notes and memoranda, and  documents,

whether finished or unfinisbed, which resalt from or ave prepared in connection with the sewvices performed

hercunder,

Organizational Information, Conflict of Interest, IRS Form 990. Annually during the term of the coniract, the
Contractos shall subnut to the Department the following upon cequest:

(@) a copy of its most recent IRS Form 990 submitied Lo the fedesal Tnternal Revenne Service, and

(h) its most recent Annual Repoets as fled with the Office of the Secretary of the State or such other mformation
that rhe Department deems appropriate with respect 1o the organizavon and affiliaden of the Conteactor and

related citities.

Federal Funds. The Contractor shall comply with requirenents relating to the reccipt or use of federal funds. The
Department shall specitv all such requirements in Pact T of this contract.

Audit Requitcmcents. 'The Contractor shall provide for an annuai financial audit acceprable to the Depactment For any
expenditure of state-awarded funds made by the Conteactor under the Contract. Such audit shall include management
letters and audit recommendations. Upon reasonable notice and during normal business houss, the State Auditors of
Public Accounts shall have access to all records and aceounts for the fiseal year(s) in which the award was made. The
Coentractor will comply with federal and state single audit standacds as applicable.

Prohibited Interest. The Contractor wartants that no stare approprinted funds have been paid or will be paid by or on
behalf of the Coniactor to eontract with or retain any company or person, other than bona fide employces working
solely for the Contractor, to influence or attempt to influence an officer or eroployee of any siare agency ity connection
with the awarding, extension. confinuaton, renewal, amendment, ov modification of this agreement, or to pay or agree to
pay any company or persen, other than boma fide employees working solely for the Conteactor, any fee, commussion,
percentage, brokerage fee, wift ov any other consideration contingent upon ov tesulting from the award or making of this

Agreement.

Offer of Gratuitics, By ils agreement to the terms of this contract, the Contractor certifies that no elected or appointed

official or employee of the State of Connecticut has or will benefit Onancially or materially from this conteact. The
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11.

Department nuy terminate thus contract i it is determined that geatuities of ag, gind were either oftered or received by
any ot the aforementioned officials or employees from the Contractor or its agents or employees.

Related Party Transactions, The Contractor shall report all related party ransactions, as defined in this clause, o
the Department on an annual basis in the appropriate fiscal report as specified in Part I of this contract. “Related
party” means a person or organization related through marriage, ability to contol, ownership, family or business
association. Past cxercise of influence or control need not be shown, only the potential or ability to directly or
indirectly exercise influence or control. “Redated party transactions” between a Contractor, its employees, Board
members or members af the Contractor’s governing body, and a related party include, but are not limired ro:

(=) real estate sales or leases;

(1) leases For equipment, vehicles ot houschold furnishings;

() maortgages, loans and working capital loans; and

(d) contracts for management, consultant and professional services as well as for materials, supplies and other

services pucchased by the Contractor,

Lobbying. The Conteactor agrees to abide by state and federal lobbying taws, and further specifically agrees not to
include in any claim for reimbursement any expenditures associnted with activities to influence, divectly or indirectly,
legistation pending betore Congress, or the Connecticut General Assembly or any administeative or regulatory bndy

unless otherwise required by this contract.
Suspension or Debarment.

(a) Signature on Contract certifies the Contractor or any person (including subcontractors) involved in the

administeation of Federal or State funds:

(1) are not presently debaired, suspended, proposed For debarment, declared ineligible, or voluntarily excluded by

any governmental depattment or agency (Federal, State or local);

(2) within a three year period preceding this Contract, has not heen convicted ot had 2 civil judgment rendered
against him/her for commission of fraud or a criminal offense i conneetion with obtaining, attempring to
obtain or performing a public (Federl, State or local) transaction or Conlract under a public transaction;
violation of Tedesal or State antitrust statutes or commission of embezzlement, theft, forgery, bribery,
Falsilication or desiruciion of records, making false statements or receiving stolen property;

(3) is not presently indicted for or otherwise criminally or civilly charged by a governmental entity (Federal, State

or loeal) with comnussion of any of the above offenses;

{#) has not within a three year period preceding this agreement bad one or more public transactions terminated

for cause or fault.
() Any change in the above status shall be immediately reported o the Department,

Liaison, Lach party shall desiginte a laison o faclitate a cooperative working relationship between the Contractor
and the Department in the performance and administeaton of this contract, :

Subcontracts.  For purposcs of this claose subcontractors shall he defined as providers of direer hunian services.
Vendors of support services, nor otherwise known as human service providers ot educators, shall not be considered
subconactors, ep lawn cave, unless such activity is considered part of a raining, vocational or educational progran.
The subcomtractor’s wdenty, services to be rendered and costs shall be dettled i Part T of this contract,
Notwithstanding the execunon of this contract prior to a specific subcontractor being identificd or specilic costs being
sel, no subcontractor may be used or expense under this contract incurced prior to entification of the subconteactor or
tnclusion of a detailed budget statement as to subcontractor expense, unless expressly provided in Part T of this contract.
No subcontractor shall acquire auy diveer right of payment from the Department by virtue of the provisions of this
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clause or any other cause ol s contract. The use of subcontractors, as o ea 1 this clavse, shall not relieve the
Contractor of any responsibility ot lability vndev this contract. The Contractor shall make available copies of all

subcontracts to the Department upon request.

Independent Capacity of Contractor, The Conlractor, its officers, employees, subcontractors, or any other agent
of the Contractor in the performance of this contract will act in an independent capacity and not as officers or
employees of the State of Connecticut ot of the Department.

Indemnification.

() The Contractor shall indemnify, defend and hold harmless the State of Connecticut and its officers,
representatives, agents, servants, employees, successors and assigns from and against any and all:

(1) claims auvsing directly, in connection with the conteact, including the acts of commission or omission
(collectively the “Acts™) of the Contractor or Contracior Pacties; and

(2) liabilities, damages, losses, costs and expenses, including but not limited to attorneys” and other professionals’
fecs, arising, directly, in connection with Claims, Acts or the contract. The Contractor shall use counsel
reasonably acceptable to the State in carrying out its obligations under this contract, The contractor’s
obligations under this section to tudemnify, defend and hold harmless against claims includes clains
concerning confidentiality of aiy part of or all of the bid or any records, and intellectual property vights, other
propriety rights of any person or entity, copytighted or uncopyrighted compositions, secret processes,
patented or unpatented inventions, articles or appliances furnished or used in the performance of the

contract,

(1) The Contractor shall reimburse the State for any and all damages o the real or pessonal preperty of the State
caused by the Acts of the Contractor or any Contractor Parties. ‘The State shall give the Contractor

reasonable notice of any such claims,

(© The Contractor’s duties under this section shall remain fuily in effect and binding in accordance with the
terms and conditons of the contract, without being lessened or compromised in any way, even where the
Contractor is alleged or is found to have merely contibuted in part to the Acts giving rise to the Claims
and/or where the State s alleged or is found to have contributed to the Acts giving rise to the Claims.

(de)y  The Contractor shall carry and maintain at all dmes during the term of the contract, and curing the time that
any provisions survive the term of the contract, sufficient general liability insurance to satisfy its obligations
under this contract,  The Contractor shall name the State as an additional insured on the policy and shall
provide a copy of the policy to the Agency prior to the effective date of the contract. The Contractor shali

not begin performance untl the delivery of the policy to the Agency.

(ed) The rights provided in this section forx the benetit of the State shall encompass the recovery of attorneys” and

other professionals’ fees expended in pursuing a Claim against a third pacty.

@) This section shall survive the ternunation, cancellation or expiration of the Contract, and shall not be limited

by reason of any insurance coverage.
Choice of Law and Choice of Forum, Settlement of Disputes, Office of the Claims Commission.

(a) The Contractor agrees to be bound by the lnws of the State of Connecticut and the federal govermment where
applicable, and agrees that this contract shall be construed and interprered in accordance with Conneeticut Taw

and Federal law where applicable.

) Any dispute concerning the interpretation or application of this contract shall be decided by the
Commissioner of the Department or his/her designee whose deeision shall be final subject to any rights the
Conitactor may have pursuant to state law.  [n appealing a dispute to the commissiotier pursuant to this
provision, the Contractor shall be afforded an opportunity to be heard and to offer evidence in support of its
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appeal. Pending final osolution of a dispute, the Connactor and the  epartment shall proceed diligently with

the performance of the contract.

() The Contractor agrees that the sole and exclusive means for the presentation of any claim against the State
arising from this Contract shall be in accordance with Chapter 53 of the Conneccticut General Statutes (Claims
Against the Stare) and the Contractor further agrees not to initiate legal proceedings except as authorized by
that Chapter in any State or Federal Court in addition to or in lien of said Chapter 33 proceedings.

15. Compliance with Law and Policy. Contractor and Department shall comply with ail pertinent provisions of local,
state and federal laws and regulations and procedures applicable to Contractor’s programs as specified 1n this contract.
The Department shall notify the Contractor of any applicable new or revised laws, regulations, policies or procedures
which the Department has responsihility co promulgate or enfosce.  Contractor shall comply with Departmental
policies while performing services under this contract on the Departnient’s premises or while remorely accessing the

[epartment’s systems,

16. Facility Standards and Licensing Compliance. The Contractor will comply with all applicable local, state and federal
licensing, zoning, building, health, fire and safety cegulations or ordinances, as well as standards and criteria of pertinent
state and federal authoritics. Unless otherwise provided by law, the Contractor ks not relieved of compliance while
formally contesting the authorty to require such standavds, repulations, statutes, ordinance or criteria, :

17. Repozts. The Contractor shall provide the Department with such statistical, financial and programmatic information
necessary to monitor and cvalvate compliance with the conteact. Al requests for such information shall comply with
all applicable state and federal confidentiality laws. The Contractor agrees to provide the Departoent with such

1‘(‘3[)01‘{5 as the D(;‘]J:ll'tl’!’lﬂﬂl‘ l‘(‘qHC‘SfS‘

18. Delinquent Reports. The Conteactor will submit required reports by the designated due dates as identified in this
agreement. After notice to the Conttactor and an opportunity for a meeting with a Department representative, the
Department reserves the dght to withhold payments for services performed under this Contract if the Department has
not received acceptable progress reports, expenditute reposts, refunds, and/or audits as required by this agreement or
previous agreements for similar or equivalent services the Conteacror has entered into with the Depariment.

19. Record Keeping and Access, The Contractor shall maintain books, records, documents, progtam and indivichual
service records and other evidence of its accounting and billing procedures and practices which sufficiently and properly
reflect all direct and indicect costs of any nature incurred in the pecformance of this contract. Upon eeasonable notice
these recotds shall be subject during normal business hours to monitoring, inspection, review o audit by authotized
employees or agents of the staie or, where applicable, federn] agencies. The Conieactor shall retamn all such records
concerning this contract for a petiod of theee {3) years alfter the completion and submission to the skate of the

Conlractor’s annual financial audit,

20. Worldorce Analysis, The Conteactar shall provide a workforce analysis atficmacive action report related to

employment practices and procedures.

21, Litigation,

(%) The Conteactor shall provide written notice to the Department of any litigation that materially relates to the
services divectly or indirectly financed under this contacr or that has the potenual w significandy impauw the
ability of the Contractor to fulfill the rerms and conditions of this conrract, including but not limited to fnancial,
legal or any othee situation which may prevent the Contractor From meeting 1ts obligations under the conteact.

(1) The Contractor shall provide written notice to the Department of any final decision by any wibunal or state or
federal agency or court whicl is adverse w the Contracios or which results in 2 sertlement, compromise or claim
ur agreement of any kind for any action or proceeding brought agmngt the Contractor oy its emplovee or agent
under the Amercans with Disabthties Act of 1990, Executive Oreders Nos. 3 & 17 of Governor Thomas ).
Meshill and any other provisions of Federal or state lww concerning cqual cmployiment opportunities or

nondiscriminatory peactices,
C, ALTERATIONS, CANCELLATTION AND TERMINATION
18



1, Contract Revisions and Amendmenis.

0

(b)

©

()

@

(h)

©

The Contractor shall submit to the Department In writing any proposed revision to the contract and the
Department shall wotify the Contractor of receipt of the proposed revision.

Contract amendments must be in writing and shall not be effective until executed by both parties to the
contract, and, whete applicable, approved by the Attorney General,

No amendments may be made to a lapsed conttact.

Conttact Reduction.

The Departiment reserves the right (o reduce the Contracted amount of compensation at any time in the event

that:

the Governor or the Connecticut General Assembly rescinds, reallocates, or in any way reduces the total amount
budgeted for the operation of the Department during the fiscal year For which such funds are withheld; or

federal funding reductions result in teallocation of funds within the 1epartment,

The Contracror and the Department agree to negotiate on the implementation of the reduction within thirty
(30) days of receipt of formal notification ol intent to reduce the contracted amount of compensation from the
Department, 1 agreement on the implementation of the reduction is not reached within 30 calendar days of
such formal notification and a contract amendment has not been executed, the Department may terminate the
contract sixty (60) days from receipt of snch formal notification. The Depattment will formaily notify the

Contractor of the termination date.

Default by the Contractor.

If the Contractor defaults as to, or otherwise fails to comply with, any of the conditions of this contract the

DC[)H[IIHCH[ Illﬂyi

(1) withhold paynents untl the default 1s resolved to the satisfaction of the Department;

@
©
)

®
©)
)

temporarily or permanently discontinue setvices under the contract;
require that unexpended funds be returmed to the Department;

assigh appropriate state personnel to execute the conteact untl such tme as the contractual defaults have been

corrected to the satisfaction of the Department;

terminate this contract;

any combination of the above actions.

take such other reasonable actions as may be deemed appropsiage for the best interests of the state

In addition to the rights and remedies granted to the Depactment by this contract, the Departmene shall have all
other rights and remedics yranted o it by law in the event of breach of or default by the Contractor under the

terins of this contract.

Prior to invoking any of the remedics For default specilted in this paragraph exeept when rhe Departiment deenns
the health or wellare of scrvice recipients is endangered as specified in of this contract or has nor mer
requirements as specified in this contract, the Department shall nodfy the Confractor in writing of the specific
facts and citcumstances consttuting detault or failure to comply with the conditions of this conuact and
proposed remedics. Within thirty (30) days of receipt of this notice, the Contractor shall correct any countractual
defaults specified in the notice and submit written documentadon of correction to the satisfaction of the
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Department or reque . writing 2 meeting with the commissioner 0. ¢ Department or his/her designee. Any
such meeting shall be held within five (5) business days of the wiitten request, At the meeting, the Contactor
shall be given an o])port‘unity to respond to the Departments notice of default and to present a plan of
correction with applicable time frames. Within five (5) business days of such meeting, the commussionet of the
Department shall nouly the Contractor in writing of his/her response to the wformation provided including
acceptance of the plan of correction and, if the commissioner finds continued contractual default for which a
satisfactary plan of corrective action has not been presented, the specilic remedy for default the Department

intends to invoke. This acton of the Commissioner shall be considered final.

() IF at any step in this process the Contractor fails ro comply with the procedure and, as applicable, the agreed
upon plan of correction, the Department may proceed with default remedies.

Non-enforcement Not to Constitute Waiver. The filure of either party to insist upon strict performance of any
terms or conditions of this agreement shall not be deemed a waiver of the term or condition or any remedy that each
paciy has with tespect to Lhﬂ{ term or condition nor shall it preclude a subsequent defanlt by reason of the failure to

peclom,
Cancellation and Reconpment.

{a) This apreement shall remaitn i tull force and effect for the entire term ol the conteact period, above, unless
cither party provides written notice 30 days or more from the date of ternunation, except that no cancellaton
by the Contractor may be cffective for failure to provide services for the agreed price or rate and cancellation by
the Department shall not be elfective against services alteady rendered, so long as the services were rendered in
compliance with the conteact dustng the term of the contract. The Conlractor may tegnunate this Agreement or
suspend all or a pornon of its services immediately it (i) the Deparunent’s performance of its obligations or use
of the services violates any lederal, seate or local law, tule or regulation; (b) it reasonably determines through

documentation or other substantive evidence that a material adverse change has occurred in the Department’s

tinancial condition; or (iif) the Department fails o pay any amount due sixty (60) days of its due date.

(b) In the event the health ov wellare of the service recipients iz endangered, the Department may cancel the
contract and take any immediate action withous notice it deems appropriate to protect the health and welfare of
service recipients. The Department shall notify the Contractor of the specific reasons tor taking such action in
writing within five (5) busirtess davs of cancellaton. Within five (5) business cays of receipt of this notice, the
Contractor pay request in weiting a meeting with the commissioner of the Depattment or his/hier designee: Any
such meetng shall be held within five (5) business days of the written cequest. Ar the meeting, the Conteactor
shall be given an opportinity to present information o why the Department’s actons should be reversed or
madified. Wathin Fve (5) business days of such mecting, the Commissiones of the Depactment shall notify the
Conteactor in wiriting ot his/her decision upholding, reversiag vr moedilying the acuon of the Department. This

action of the Commissioner shall be considered final.

{0) The Department reserves the right to cancel the contract without ptior notice when the funding For the contract

13 no longer available.

{d) The Department rescrves the vight to recoup any deposits, prior payment, advince paymient or down paytient
made if the conteact is teeminated by cither party. Allowable costs incurred ro date of termination for operation
or transition of program(sy under this contract shall not be subject to cecoupment. The Conlrmctor ageees 1o
retnnt Lo the Department any funds not expended in accordance with the lerms and conditons of the conteact
aud, tf the Centractor tails to do so vpon demand, the Department may recoup said funds from any future
payments owing under this contraer ar any other contract between e State and the Conrractor.

Equipment. Tn the event this Contract iz enminated or not renewed. the Depactment eeserves the right to ceeoup

any equipment, deposits or deown paymenis made or purchased with start-up funds or other funes specitically

dlesignated for such purpose under this Contract. For purposes of this provision. equipment means tangible personal

Property with a normal usetul lite of at least one year and a vaiue of at lenst 35,000, Fuipniene shall be considered

putchased from Contractor funds and not from Department funds if the cquipment is purchased for a program that

has other sources of incame E(.JLI‘II Lo or blL’lf(.‘l.' than the CCIUI]_')I]]CH[ PUELh"l'\C leCC

20



Termination.

All notices of termination as defined In the subscctions below shall be signed by the Contract

Administrator and/or designee, shall specify a date of termination and shall be delivered to the Contractor no less

than 30 days prios to the specified date of termination.

. Termunacion for Convenience:

ii.

The Department may tecminate performance of work under the Contract it whole o in part
whenever for any reason the Depactment shall determine that such termination is in the best

interest of the Department and/or the State of Connecticut.

n the event that the Department elects to terminate the Contract pursuant to this provision,
the Contract Administrator and/or designee shall notify the Contractor by certified mail,
geturn receipt requested. Termination shall be effective as of the close of business on the date

specified in the notice.

b. Termination for Financial Instability:

1iL.

In the event that the Contractor becomes financially unstable to the point of threatening the ability of
the Depatiment ta obtain the services provided for under this contrace, ceases to conduct business in
the normal course, makes a general assignment for the benelit of creditors, suffers or permits che
appoinmment of a recciver for its business ot its assets, the Department may, at its option, immediately

terminate this conteact,

In the event the Depactment elects to terminate this contract under this provision, it shall do so by the
Contract Administrator and/or designee sending notice of termination to the Contractor by certified

mail, return receipt requested, specitying the date of termination,

In the cvent of the fling of 1 petitton in bankrpeey by or against a prncnal subcontractor, the
Contractor shall immediately so advise the Department.  The Contractor shall ensure that all tasks
related to the subcontract are performed in accordance with the rerms of the contract and agrees (hat
the filing of a petition in bankruptey by or against a subcontractor shall, in no way, relicve Conteactor

of its duties under this conteact.

Procedure for Termination:

Tn addition to the tequirements sct forth above, npon delivery by certified mail to the Contractor of a Notice of
Termination spectfying the natuge of the teemination and the date upon which such termination becomes

cffective, the Contractor shall:

1.

iv.

Stop work under the contract on the date and to the extent specified w the Notice of Termination.

[f the Departmens so directs in \\rriring. terminate all subcontracts to the estent that they relate to the
performance of work ternunated by the Notice of Termination or assigm to the Depactment i the
manner and to the exient dicected by the Conteact Administeacor all of the righe, tide, and interest of the
Contractor under the subcontracts not o werminated, in which case the Department shall have the right,
in its disceetion, to settle or pay any and all clums arising out of the teemination of such subcontiacts.

Complete the performance of such part of the work as shall not have been terminated by the Notice of

Teomination.

Be entitled to payment for services rendeted through the effective date of rermination.
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8.

0.

T'ransition after Termination of Expiration of Contract. In the event that .. contract is terminated for any reason
except where the health and welfare of service recipients is endangered or if the Department does not offer the
Contractor a new contract for the same or similar service at the contract’s expiration, the Contractor will assist in the
ocderly wansfer of clients served vnder this conteact as cequited by the Department and will assist in the orderly cessation
of operations under this contract for a period of three (3) months and at the Department’s expense. Prior to incuyring
expenses related to the orderly wansfer or continnation of services to service recipients beyond the terms of the contract,
the Department and the Contractor apree 1o negotiate a termination amendmceat to the existing agreement fo address
current progmm components and expenses, anticipated expenses necessary for the orderly nansfer of service recipients
and changes to the current program to address service recipient needs. The Conteactual agreement may be amended as
necessary (o assure (ansinon requitements are met during the term of this conwact. If the transition cannot be
concluded during this term, the Department and the Contzactor may negotate an amendment to extend the term of the

cutrent contract uid the transition may be coneluded.

Program Cancellation, \Where applicable, the canceflation or termination of any individual program or services under
this Contract will not, in and of itself, in any way affect the status of any other program or service in effect under this

Contract.

Mergers and Acquisitions.

(r)  This Agreement may not be assigned (veluntarily or by operation of law) by either party without prior written
consent from the other party, which will not be vnreasonably withheld; provided, however, consent is not needed
for cither party to assign this Agreement o an affiliate o subsidiary, however nofice shall be given as soon a3
Contractor becomes aware of the merger or acquisttion.  Any assignment in violtion of this subsection will be
deemed nudl and void. This Agreement will extend to and be binding upon any permitred successors and assipns.

(b)) Conteactor shall provide the Departunent with notice of any fundamental changes in cotporate status, including
merger, acquisition, transter of assets, and any change in fiduciary responsibility within (60) sixty davs.

{90 The Centractor shall comply with vequests for documentadon deemed necessary by the Department to
determine whether the Department will provide prior wristen apreement, The Department shall notify the
Contractor of such determination not later than forty-five (45) business days from the date the Deparument

receives such requested documentadon.

STATUTORY AND REGULATORY COMPLIANCE
Health Insurance Portability Act of 1996 (“HIPAA”).

(=) I the Centacter is a Business Assocate under the requirements of the Health Insurance Poctability and
Accountability Act of 1996 (“FIIPAA™), the Contractor must comply with alf terms and conditions of this

Section of the Contract. If the Contractor is not a Business Associate under [FIIPAA, this Section of the

Centrace does not apply to the Conteactor for this Contract.

{h) The Contractor is required to safeguard the use, publication and disclosure of information on all applicants
tor, and all clents who reesive, services uinder the Contract in accordance “with all applicable federat and
state law regarding confidentality, which includes but is not limited o (*[TTPAAY), more specitically with the
Privacy and Security Rules at 45 C.IER. Parr 160 atd Part 164 subpaets A, C, and B and

(<) The State of Connecticur Depastment samed on page | of this Conteact (hereinafrer “Department™) is o
“covered entiny™ as that rerm 15 defined in 45 CIRR§ 160,103 and

(d) The Conmactor, on behalf ol the Department, performs fonctions that involve the use or disclosure of
“individually tdenntiable health informanon,” as that teron is detined in 45 CUER, § 160.103: aued

(® The Conteactor is a “business associate” of the Department, as that term is detined in 45 C.ISR. § 160.103;

and
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The Contractor and  Lrcpartment agree ro the following in order . sec..e compliance with the FIIPAA,
mave specifically with the Privacy and Security Rules at 45 C.ER, Past 160 and Pare 164, subparts A, C, and

| 2N
Delinitions
“Pusiness Associate” shall mean the Contractor.

“Covered Entity” shall mean the Departiment of the State of Connecticut named on page 1 of this Contract.

“Designated Record Set” shall have the same meaning as the term “designated recowd set” in 45 C.ER,

§ 164,501,

“Individual” shall bave the same meaning as the term “individual™ in 45 C.ER. § 160.103 and shall include a
person who qualifies as 4 personal representative as defined in 45 C.FR. § 164.502(g).

“Privacy Rule” shall mean the Standavds for Privacy of Individually Identifiable Fealth Tnformation at 45
CER part 160 and pacts 164, subparts A and E. -

“Prolected Health Information™ or “PHI” shall have the same meaning as the term “protected health
information” in 45 CER. § 160.103, limited Lo information created or received by the Business Associate

from or on behalf of the Covered Entity,

(7) “Required by Law™ shall have the same meaning as the term “required by law™ 1n 45 C.FR. § 164.1013.

{8) “Sccretary” shall mean the Secretary of the Department of Flealeh and Fluman Services or his designee.

&)

“Dlore stringent” shall have the same meaning as the term “moce stingent” in 45 CILIRL § 160,202,

{10y“This Section of the Contract” refers to the HIPAA Provisions stated herein, in their enticety.

{1 1)*Security Incident” shall have the same meaning as the teem “security incident™ in <5 CFR.§ 161304

(12)“Sceneity Rule” shall mean the Security Standards For the Protection of Electronic Protected [lealth

®)

(©)

Intormation at 45 CER, pare 160 and parts 164, subpact A and C.

Obligations and Activities of Business Associates,

Business Associate agrees not to use or disclose PHI other than as permitted or requited by this Section of
the Contract or as Required by Law,

Business Associate agrees to use approptiate sateguards ta prevent use or disclosure of PHI other than as
provided for in this Section of the Conteact.

Business Associale agrees o use admpustrative, physieal and technical saleguards that reasonably and
appropuiately protect the confidentiality, integrity, and availability of elecrronic protected health information

thae it creates, receives, maintains, or ransmits on behalk of the Covered Enliy,

Business Associate agrees 10 mitigare, to the extent practicable, any harmtul effect that is known 1o the
Business Assoctare of a use ar disclosure of PHIE by Business Associnee in violadon of this Section of the

Conorce.

Business Associare agrees o seport to Covered Entity ane nse or disclosuge of PEHI not provided for by this
Section of the Contraet or any sceurity incident ot which it becomes aware,

Business Associate agrees to insure that any agent, including a subcontractor, to whom it provides PHI
received trom, or created or reccived by Business Associate, on behalf of the Covered YHadty, agrees to the
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same restrictiols ana concitions that apply through this Section of | 2 Conteact to Business Associate with

respect to such information,

Business Associate agrees wo provide access, at the request of the Covered 1intity, and in the time and manner
agreed Lo by the pactes, to PHI in a Designated Record Ser, to Covered utity ox, as dizected by Covered
Fatity, to an Individual in order to meet the reqairements under 45 CIRR. § 164524

Business Associate agrees to make any amendments to PHI in a Designated Record Set that the Covered
Entity directs or agrees to make PHT available for amendment pursuant to 45 C.ER, § 164.520 at the request
of the Covered Entity, and in the time and manner agreed o by the parties.

Business Associate aprees lo make internal practices, books, and records, including pelicies and procedures
and PHI, relating to the uvse and disclosure of PFIT received from, or created or received by, Business
Associate on behalf of Covered Entty, available to Covered Entity or to the Secretary in a time and manner
agreed to hy the parties or designated by the Secretary, for purposes ol the Secretary determining Covered

Entity’s compliance with the Privacy Rule,

(1 Business Associare agrees Lo document such disclosures of PHT and inforsmation telated to such disclosures as

would be required tfor Covered lntity to respond to a request by an [adividual for an accounting of
disclosures of PHI in accordance with 45 C.FR. § 164.528.

(t1)Business Associate agrees to provide 1o Covered Entity, in a time and manncr agreed o by the patties,

information collected in accordanee with paragraph [ of this Section of the Contract, to permit Covered
Entity to respond to a request by an Individval for an accounting ol disclosures of PHT in accordance with «5

C.ER § 164528

{12)Business Associate agrees to comply with any state law that is more stringent than the Privacy Rule.

(1)

)

N

Permitted Uses and Disclosure by Business Associate.

General Use and Disclosure Provisions  Tixcept as othenwise fimited tn this Section of the Contract, Business
Associate may use or disclose PHI to perform functions, activities, or scrvices for, or on behalf of, Covered
Fintity as specified in this Contract, provided that such use or disclosure would not vielate the Privacy Rule if
done by Covered Entity or the minimum necessary policies and procedures of the Covered Entity.

Specific Use and Disclosure Provisions

() Except as otherwise limited in this Sccuon of the Contract, Business Asseciate may nse PHI for the
proper management and adminisration of Business Associate or to carey out the lepal responsibilities of

Business Associate.

(B) Except as otherwise imited in this Scction of the Contract, Business Associate may disclose PHI for the
proper management and administration of Business Associate, provided that disclosures are Requiced by
Law, or Business Associnte obtains reasonable assurances from the pecson to whom the information is
disclosed thar e will semain confidential and used or further disclosed only as Required by Law or for the
purpose for which it was disclosed to the person, and the pesson notilics Business Associaic of any
instances of which it is awate in which the confidentiality of the information has been breached.

(©) Pxcepr as otherwise limited in this Section of the Contract, Business Associate may use PHT 1o provide
Dara Aggregation services to Covered Entity as permitted by 45 CUR.§ L6504 (2)(D(1B).

Obligations of Covered Enuty.

Covered Entity shall notify Business Associate of any limitations in its notice of privacy practices of Covered
Entity, in accordace with 45 C.FR. § 164.520, or to the extent that such limitauon may affect Business

Associate’s use or disclosure of PHI.
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o)

©

(3)

(1

(3)

Covered Fatity shall  Ltifty Business Associate of any changes in, o1 wevocation of, permission by [ndividual
to use or disclose PHI, to the extent that such changes may affect Business Associate’s use or disclosure of

PHI.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI that Covered
Eutty has agreed to in accordance with 45 C.FR. § 164.522, to the extent that such restriction may affect
Business Associate’s use or disclosure of PHI

Permissible Requests by Covered Entity, Covered Lintity shall not request Business Associate to use or
disclose PEIT in any manner that would not be permissible under the Privacy Rule if done by the Covered

Entity, except that Business Associate may use and disclose PHI for data aggregation, and management and
administrative activities of Business Associate, as permitted under this Section of the Conuact.

Term and Termination,

Term. The Term of this Section of the Contract shall be effective as of the date the Cantract is effective and
shall terminate when all of the PHI provided by Covered Eutity to Business Associate, or created or received
by Business Associate on behalf of Covered Lintity, is destroyed or returned to Covered Entity, or, if it is
infeasible to retarn or destroy PHI, protections are extended to such information, in accordance with the

termination provisions in this Secton.

Termination for Cause Upou Covered Fntity’s knowledge of a material breach by Business Associate,

Covered Jintty shall either:

(A) Provide an opportunify for Business Assaciate to cure the breach or end the violation and terminate the
Contract if Business Associate does not cure the hreach or end the violation within the time specified by

the Covered Entity; or

(B) Immediately terminate the Contract if Business Associate has breached 2 material term of this Section of

the Contract and cure 1s not possible; or
(C) If ncither termination not cure is feasible, Covered Entity shall report the violation to the Sceretary.

[ffecr of Termination

{-\) Excepras provided in ([{2) above, upon termination of this Contrace, for any reason, Business Associate
shall eetuen or desteoy all PHT received from Covered Eatity, or ceeated or received by Business
Associate on behalf of Covered Tindty, This provision shall apply to PHI that s in the possession of
subcontractors or agents of Business Associate. Business Associate shali retain po copies of the PHI

(B) In the cvent thar Business Associate determines that returning or desteoying the PHIT is infeasible,
Business Associate shall provide to Covered Entity notitication of the conditions that make return or
destruction infeasible. Upon documentaton by Business Associate that retuzn of destruction of PFIT is
infeasible, Business Associare shall extend the protections of this Section of the Contract to such PHI
and limit further uses and disclosures of PHI to those pucposes that make retwrn or destruction
infeasible, for as long as Business Associate maintains such PHI luleasibility of the return or destruction
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of PHI includes, .t 1s not limited to, tequirements undet state  .ederal law that the Business Associate

maintains ot preserves the PHI or copies thereof,

(m) Miscellancous Provisions.

(1} Repulatory References. A reference in this Section of the Contract to a section in the Privacy Rule means the

section as in effect or as amended.

(2) Amendment. The Parties agree to take such action as in necessaty to amend this Section of the Contract from
time to time as is necessary for Covered Entity to comply with requitements of the Privacy Rule and the
Health Insurance Portability and Accountability Act of 1996, Pub, I, No. 104-191.

(3) Survival. The respective rights and obligations of Business Associate shall survive the termination of this

Contract.

(+H Effect on Contract. FExcept as specifically required to implement the purposes of this Section of the Contract,
all other terms of the Contract shall remain in foree'and effect.

(5) Construction. This Section of the Contract shall be construed as broadly as necessary to implement and
comply with the Privacy Standard. Any ambiguity in this Section of the Contract shall be resolved in favor of
a meaning that complies, and is consistent with, the Privacy Standard,

(6) Disclaimer. Coveted Entity makes no wacranty or representation that compliance with this Section of the
Contract will be adequate or satisfactory for Business Associatc’s own purposes, Covered Tintity shall not be
liable to Business Associate for any claim, loss or damage related to or atising from the unauthotized use or
disclosure of PHI by Business Associate or any of its officers, directors, emplovees, Contractors or agents, ot
any third party to whom Business Associate has disclosed PHI pursuant to this Contract. Business Associate
is solely responsible for all decisions made, and actions taken, by Business Associate regarding the
safeguarding, vse and disclosure of PHI within its possession, custody or control,

(7) Indemnification. The Business Associate shall indenwify and hold the Covered Entity harmless from and
against all claims, Habilities, judgments, fines, assessments, l‘JCl‘l',lll_iCS, awards, or other expenses, of any kind or
nature  whatsoever, including, without limitation, attorney’s fees, expert witness fees, and costs of
investipation, litigation or dispute cesolution, telaling to or atising out of any violaton by the Business

Associate and its ageats, including subcontractors, of any obligntion of Business Associate and its agents,

including subcontractors, under this Section of the Contract.

Americans with Disabilities Act of 1990. ‘This clause applies to those Contractors which are or will come to be
responsible for compliance with the terms of the Americans with Disabilities Actof 1990 (42 ULS.C. §§ 12101-12189 and
§§ 12201-12213) (Supp. 1993); 47 USCS §§ 225, 611 (Supp. 1993). Duting the term of the Contract, the Contractor
represents that it is familiae with the terms of this Act and that it is in compltance with the law. The Contractor wactants
thac it will hold the state harmless from any liability which may be imposed upon the state as a vesult of any failure of the
Contractor to be in compliance with this Act. As applicable, the Contractor agrees to abide by provisions of § 504 of the
Federal Rehabilitavon Act of 1973, as amended, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs and Facilities
by people with disabilities.

Utilization of Minority Business Entetptises. It is the policy of the seate that minovity business enterprises should
have the maximum opporwnity to participate in the performance of government Conteacts, “The Coneractor agrees 1o
use best efforts consistent with 45 CIER. §§ 7-L160 et seq. (1992) and paragraph 9 of Appendix G thereto tor ihe
administration of programs or activities usiag HHS funds; and §§ (3a-95a, 4a-60 o 4a-62, 4b-95(h), and +4a-00q of the
Connecticut General Statutes to carry out this policy in the award of any subcontracts,

Priority Hiring. This section is intentionally omitted as it is inapplicable to the nature of this contract.

Non-discrimination Regarding Sexual Orientation. Linless otherwise provided by Conn. Gen. Stat. § 46a-81p, the
Contractor agrees to the following provisions required pursuant to § 4a-60a of the Connecticut General States:
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(@) (1) The Contractor agrev oo acrants that in the performance of the Coat such Contractor will not

discriminate or permit discrimination against any petson or group of persons on the grounds of sexual
orientation, in any manner prohibited by the laws of the United States or of the State of Connecticut, and that

employees are treated when employed without regard o their sexual otientation;

(2) the Contractor agtees to provide each labor union or representatives of workers with which such Contractor
has a collective batpaining apreement or other Contract or understanding and each vendor with which such
Contractor has a Contract or understanding a notice to be provided by the commission on human rights and
oppottunities advising the labot union or workers® reptesentative of the Contracror's commitments under this
section, and o post copies of the notice in conspicuous places available to employees and applicants for

cm ploy et

(3) the Conlyactor agrees to comply with each provision of this section and with each regulation or relevant
order issucd by said commission pugsuant to § 46a-56 of the Connecticut General Statutes;

(4) the Contractor agrees to provide the commission on human vights and opportunities with such information
requested by the commission, and permit access to pertinent books, tecords and accounts concerning the
employment practices and procedures of the Contractor which relate to provisions of this section and
§ 4+6a-56 of the Connecticut General Stanutes.

(b) The Contractor shall include the provisions of subsection (1) of this section in every subconlract or purchase order
entered info in order to fulfill any obligation of a Contract with tle state and such provisions shall be binding on a
subconteactor, vendor or manufacturer unless exempred by regulations or orders of the commission. The Contractor shall
take such action with respeet to any such subcontract or purchase order as the commission may direct as 2 means of
enforcing such provisions including sanctions for noncompliance in accordance with § 46a-36 of the Connecticur General
Statutes provided, if such Contractor becomes involved in, or is threatened with, fitigation with a subcontractor or vendor
as a result of such divection by the commission, the Contractor may request the Stee of Connecticut to eater into any
such litipatien or negotiation prioe thereto fo protect the interests of the state and the state may so ener.

0. Nondiscrimination and Affirmative Action Provisions in Contracis ol the State and Political Subdivisions
Other Than Municipalities. The Contractor agrees to comply with provisions of § 4a-60 of the Connecticut General

Sratntes:

(@) Every Contract to which the state or any polideal subcdivision of the state other that 2 municipality is a party shall

contain the following provisions:

(1) 'The Contractor agrees and wargants that in the pecformance of the Contract such Contractor will not
discriminate or permit discrimination against any person oz group of persons on the prounds of race, color,
religious creed, age, marital status, nattonal origin. ancestry, sex, mental retardation or physical disability,

- ineluding, but not limited to, blindness, unless it is shown by such Coutgactor that such disabdity prevents
performance of the work involved, in any manner prohibited by the laws of the United States or of the stare
of Conneceticut. The Contractor lurthet agrees to take affirmative action to tasure that applicants with job-
related qualifications are employed and that emplovees are treated when employed without regaed to their
race, color, religious creed, age, marital status, natonal origin, ancesery, sex, mental retardation, or physical
disability, including, bur not imited o, blinduess, unless it 15 shown by such Contractor that such disability

prevents performance of the work ivolved,

(2) the Contractor nprees, in all solicitations or advertisements for cmployees placed by or on behalf of the
Contractor, to state that is an “affirmative action-cqual opportunity employer”™ in accordance with regulations

adopted by the commission;

(3 the Conrractor agrees to provide each labor union or representaiive of workers with which such Contractor
has a collective bargaining agreement or other Contract or understanding and each vendor with which such
Conteactor has a Contract or understanding, a notice to be provided by the commission advising the labor
union or workers' representative of the Contractor’s commimments under this section, and to post copics of

the notice in conspicuocus places available to employees and applicants for empleyment;

27



() the Contractor agrees o c...aply with each provision of this section o CoLn, Gen, Stat, § 40a-08¢ and 46a-
081 and with each regulation or relevant ordes issued by said commission pursuant to Conn. Gen. Srat. §§

462a-56, 46a-68e and 46a-63t;

(5) the Contractor agrees to provide the commission of human vights and opportunities with such information
requested by the commission, and permit access to pertinent books, records and accounts, concerning the
employment practices and procedutes of the Contractor as relate to the provisions of this section and Conn.
Gen. Srat. § 46a-56. Tf the Contract is 2 public works Contract, the Contractor agrees and warrants that he
will make good faith efforts to employ minotity business entetptises as subcontractors and suppliers of

materials on such public works project.

(=) For the purposes of this section, “minority business enterprise” means any small Contractor or supplier of
maternials fifty-one per cent or morce of capital stock, if any, or assets of which is owned by a person or pessons:

(1) who ave active in the daily alfairs of the enterprisc;
(2) who have the power to direct the management and policies of the enterprise; and
(3) who are members of a minority, as such term is defined in subsection (o) of Conn. Gen. Stat. § 49-60g,

(€) For the purposes of this section, “good faith” means that degree of diligence which a reasonable person
would exercise in the performance of legal duties and obligations. “Good faith efforts” shall include, but not
be limited to, those reasonable initial efforts necessary to comply with statutory or regulatory requirements
and additional or substiluted efforts when it is determined that such ininal efforees will not be sufficient 1o
comply with such requirements. Determinations of the Contractor’s pood faith efforts shall include but shall
not be imited to the following factors: The Contractor’s employment and subcontracting policies, patterns
and practices; affirmative action advertising; recruitment and training; technical assistance activities and such
other reasonable activities or efforts as the commission may preseribe that ave designed to ensure the
participation of minority business enterprises in public works projects,

| () The Contractor shatl develop and maintain adequate documentation, in a manner prescribed by the

commission, of its good faith efforts.

(¢) Contractor shall include the provisions of subsection (a) of this section in every subcontract or purchase ovder entered

into in order to fullll any oblisation of a Contract with the state and such provision shall be binding on a
subcontractor, vendor or manufactuter unless exempted by regulations or orders of the commission. The Contractor
shall mke such action with respeer to any such subconteact or purchase order as the commission may direct as a
means of enforcing such provisions including sancdons for noncompliance in accordance with Conn. Gen. Stat. §
46a-50; provided, if such Contractor becomes involved in, or 1s threatened with, Litipation with o subcontmctor or
vendoeas a result of such divection by the commission, the Contractor may request the state of Connecticut to enter
mto such Otigation or negotiation prioe thereto Lo profect the mnterests of the state and the state may so enter.

Government Function; Freedom of Information. [ the amount of this Contact exceeds two million five hundred
thousand dollars ($2,500,000), and the Contract s for the performance of a governmental tunction, as that term is
defined in Conn. Gen. Star. § 1-200(1 1), the Department is entitled 1o receive a copy of the records and files celated to
the Contractor’s performance ol the governmental functon, and may be disclosed by the Department puesuant to the

I'reedom of Informanon Act.

Whistleblowing. This Agreement is subject to the provisions of § 4-61dd of the Connecticut General Statules. In
cmplovee ot appointing authority of the Contractor takes or threatens to

ot
or

accordance with this statute, if an officer,
take any personnel action n-gainst anv employee of the Contractor in retalinton for such employee’s disclosure
information to any employee of the Coatracting siate or quasi-public agency or the Auditors of Public Accounts
the Attorney General under the provisions of subsection (2) of such stature, che Contractor shall be Lable for a civil
penalty of not more than five thowsand dollars for each offense, up to a2 maximom of twenly per cent of the value of
this Agrecment. Lach violation shall be a separate and distinct offense and in the ease of a continuing violation, each
calendar day’s continuance of the violation shall be deemed to be a sepacate and distinet offense, The Srate may
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